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Call to Order - 7:00 P.M.

Opening Ceremonies

A,

Moment of Silence/Pledge of Allegiance

Communications/Announcements/Liaison Reports

Citizens Petitions and Presentations

Public Hearings

A.

Small Cell Wireless Installation — 308 Lowell Street — 3 Reading (10 minutes)

Board to review a request by AT&T to install a new small cell facility in Andover to
address coverage and capacity issues in the network. The proposed design includes
mounting a small antenna measuring 25” tall with a 10” diameter on top of the existing
utility pole along with an equipment cabinet, an electrical meter, circuit breaker and
associated cables mounted on the side of an existing National Grid utility pole within
the public right of way at 308 Lowell Street, Andover, MA, Utility Pole #591-84.

99 Restaurants of Boston, LLC, Liquor License Change in Officers / Directors and a
Change of Ownership Interest — (5 minutes)

Board to review and consider voting to approve a request from 99 Restaurants of
Boston, LLC, d/b/a Ninety Nine Restaurant & Pub, 464 Lowell Street, for a change in
Officers / Directors and a Change of Ownership Interest relating to its Restaurant All
Alcoholic Beverages License.

Regular Business of the Board
A. 11 Lewis Street “Town Yard” Request for Proposals (REP) — 2" Reading (20 minutes)

Board to consider endorsing the Request for Proposals guiding the sale and
redevelopment of the former Town Yard.

Alcoholic Beverage Licenses on Town Owned Property — 2" Reading (20 minutes)
Board to review and consider voting to amend the Alcoholic Beverage Licenses on
Town Owned Property Policy.

Authorization to Lay Water Pipes and Conduits Per General Laws Chapter 40
Section 42 — (5 minutes)

Board to vote pursuant to General Laws Chapter 40 Section 42 to authorize the laying
of water pipes and conduits under all public ways in the Town.




VII. Consent Agenda
A. Appointments by the Town Manager

Board to vote that the following appointments by the Town Manager be approved:

Department Name Position Rate/Term Dat.e of
Hire

Council on Aging | Joan Kleger Member Term Expires | 2/25/2020
Advisory Board 6/30/2021
Information Fernando Ricart Network and $80,334.71/year | 3/9/2020
Technology (Christopher Primes) | Platform

Administrator
Department of Joseph Assenza Project Engineer | $80,965.60/year | 3/16/2020
Public Works (Jeffrey Crane)
Department of Paul Gahinet Civil Engineer $62,663.42/year | 2/25/2020
Public Works (Scott Kandrut)
Department of Larry Johnson Working Foreman | $70,403.71/year | 2/25/2020
Facilities (Edward Hammersley) | — Building Division
Community Jackson Drake Seasonal $12.00/hour 2/4/2020
Services — Youth
Services
Community Liliana Bishop Seasonal $12.00/hour 2/3/2020
Services — Youth
Services
Community Benjamin Roldan Kid Care $12.00/hour 3/2/2020
Services —
Recreation
Community Benjamin Entner Kid Care $12.00/hour 3/2/2020
Services —
Recreation

VIII. Executive Session
A. Board to vote to go into Executive Session to approve and not release Executive
Session Meeting Minutes of October 7, 2019 (Executive Session 1), October 28, 2019,
November 18, 2019, and January 27, 2020 and to vote to approve and release Executive

Session Meeting Minutes of October 7, 2019 (Executive Session 2), December 2, 2019,

December 16, 2019, January 13, 2020 and not to return to open session.

IX. Adjourn

If any member of the public wishing to attend this meeting seeks special accommodations in accordance
with the Americans with Disabilities Act, please contact Kathryn Forina in the Town Manager’s Office
at 978-623-8215 or by email at kathryn.forina@andoverma.us

MEETINGS ARE TELEVISED ON
COMCAST CHANNEL 22 AND VERIZON CHANNEL 45




Town of Andover Policy
Applications for Small Cell Wireless Installations

The Town of Andover ("Town™) by and through its Board of Selectmen hereby adopts this
policy ("Policy") concerning Applications for Small Cell Wireless installations within the public
right of way of the Town or located on Town- owned property.

1.

Application Process.

a. Applications shall be submitted to the Board of Selectmen through the Office of the
Town Manager accompanied by the application fee of $500 per application, payable to
the Town of Andover. The $500 fee will cover up to 5 locations. Each application for
more than 5 installations is subject to a separate fee of $100 per installation.

b. Ten (10) hard copies and 1 (one) electronic copy of the application must be submitted.
Applications may be hand-delivered during normal Town Hall office hours or mailed. If
mailed, the date of receipt shall be the date from which the time standards are measured.

c. The applicant must also pay for and publish and mail legal notices of the public
hearing to local newspapers and abutters, as applicable. The applicant is responsible for
obtaining the abutters list for each pole location within the application. The applicant
must provide proof of mailing and publication to the Town Manager.

d. No application will be accepted for review until all items listed in 2, below, have been
submitted, as well as all fees and the abutters list paid for.

e. Upon receipt, the Office of the Town Manager shall date and time stamp the
Application as received.

f. The Town Engineer or his designee shall make a determination as to completeness of
the application and notify the Applicant, in writing, within 10 days, if the application is
incomplete. If the Applicant is notified that the application is incomplete, the application
is deemed rejected and must be resubmitted.

g. The Office of the Town Manager shall also circulate a copy of the application to the
following departments for comment and review: Building; Engineering; Planning;
Health; Police; Fire; Conservation Commission; and, any other department the Town
Manager, in his or her sole discretion, determines.

h. Written comments from the departments shall be submitted to the Office of the Town
Manager within 20 days of circulation of the application.

i. Once the application is deemed complete, and all comments have been received, the
Board of Selectmen will schedule and hold a public hearing to consider the application,
such that a determination may be made on any application for an installation on an
existing structure within the time period required by law.



j. Any material changes to an application, as determined by the Town in its sole
discretion, shall constitute a new application for the purposes of the time standards.
Where a changed or new application is submitted, the prior application shall be deemed
withdrawn.

k. Upon completion of the hearing, the Board of Selectmen may grant, grant with
conditions, or deny the application, based on inadequate capacity of the pole or mounting
structure, safety concerns, reliability concerns, or failure to meet applicable engineering
or design standards.

I. Any approval granted to an applicant shall be only for the specific applicant and
application. Any change in the name/carrier or sistered service provided by another
carrier or small cell wireless location will require a new application and approval from
the Town.

Content of Applications. Applications shall include the following information:
a. Applicant's name, address, telephone number and email address.

b. Names, addresses, telephone numbers, and email addresses of anyone acting on behalf
of the Applicant with respect to the application.

c. Detailed drawings, with wet stamp/wet signature, and descriptions of the equipment to
be installed, whether mounted on poles or on the ground, or otherwise, including:
ii. Type of equipment
ii. Specifications of equipment (including but not limited to dimensions and
weight of each piece of equipment and of all equipment)
iii. Dimension of each piece of equipment and total dimension of all equipment
iv. Costs of all equipment and installation
v. Equipment mount type and material
vi. Power source or sources for equipment, including necessary wires, cables and
conduit
vii. Expected life of equipment
viii. Coverage area of equipment, including:
1. Amount of antennas
2. Antenna model
3. Antenna length
4. Remote radio units (RRU) count and power
5. Antenna height
6. Typical coverage area radius
ix. Call capacity of equipment, including:
1. Total RRUs
2. Max bandwidth per RRU
3. Multiple input, multiple output (MIMO) per RRU
4. Backhaul rate per RRU
X. Hardening, including:



1. If there is battery backup

2. If there is generator backup

3. If there are multiple fiber paths to switch
xi. Frequency of equipment proposed to be installed.

d. Photos, renderings, and elevation of equipment proposed to be installed.

e. Detailed map with locations of the poles or other structure on which equipment is to be
located, including specific pole identification number, if applicable, and the areas it will
service. The data must be supplied in a format that can be uploaded as a data layer to the
Town’s GIS map.

f. Detailed map showing existing and proposed small cell installations within 500 feet of
the Application site.

g. Certification by a registered professional engineer that the pole/or location will safely
support the proposed equipment.

h. Written consent from the pole, structure, or facility owner to the installation.

i. Affidavit from a Radio Frequency Engineer outlining the network/network service
requirements in Andover and how the installations address that need in Andover. Such
affidavit should characterize the current level of coverage and how the desired
installations will change the current level of coverage, through or with coverage maps,
including current and proposed coverage, including a breakdown of “excellent™ "good
and "poor" reception areas.

J- Insurance certificate evidencing workers’ compensation coverage, and comprehensive
general liability coverage for the installation.

k. Description as to why the desired location is superior to other similar locations, from a
community perspective, including:

i. Visual aspects

ii. Proximity to residential structures

I. Description of efforts to co-locate the equipment on existing structures, poles, or towers
which currently exist or are under construction. A good faith effort to co-locate is
required and evidence of such efforts must be included within the application.

m. An Affidavit from the applicant which certifies that it will maintain the installations in
good repair and according to FCC standards, and will remove any installation not in such
good repair, or not in use, within 60 days of being no longer in good repair or no longer
in use.

n. Completed cover sheet on Town form, using extra sheets as necessary to provide all
information.



0. Surety bond on which the Town is obligee, in an amount equal to the cost of
installation, to ensure removal of equipment.

Annual Re-Certification and Affidavit.

a. Each year on July 1 the party responsible for the equipment maintenance shall submit
an affidavit which shall list, by location, all small cell wireless installations it maintains

within the Town of Andover by location, and shall certify: (1) each such installation that
remains in use; (2) that such in use installations remain covered by insurance as required
by MassDOT; and (3) each such I installation which is no longer in use.

b. The party responsible for the equipment maintenance shall pay an annual re-
certification fee of $100 per installation which remains in use.

c. Any small cell wireless installation which is no longer in use shall be removed by the
party responsible for its maintenance within 60 days of receipt of the annual re-
certification affidavit, at that party’s expense.

d. Any small cell wireless installation which is not removed within 60 days after being
listed as no longer in use in the annual re-certification affidavit shall be subject to a fine
of $100/day against the party responsible for the equipment’s maintenance until such
installation is removed.

e. Where such annual re-certification has not been timely submitted, or equipment no
longer in use has not been removed within the required 60-day period, no further
applications for small cell wireless installations will be accepted by the Town until such
time as the annual re-certification has been submitted and all fees and fines paid.

Prohibitions.
a. No small cell wireless installations shall be installed on double poles.

b. No small cell wireless installation shall be installed on poles which are not ADA
compliant.

c. No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual recertification
affidavit.

d. No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially
similar equipment.

e. No application may seek approval of more than five (5) proposed facilities.



f. No applicant or closely held applicant may file more than two (2) applications within
60 days of another.

g. No emailed applications shall be accepted for filing.

No equipment may be used that is manufactured by a company whose equipment is
banned from use by any branch or department of the U.S. government.



Town of Andover Small Cell Wireless Facility

and similar structures

Design Rules and Regulations




These Rules and Regulations describe approved aesthetic and location criteria for Small Cell
Wireless Facilities (SWF) in the Town of Andover. These requirements apply to both the SWF
and accessory equipment, such as ground-mounted equipment.

1. BACKGROUND

Public spaces and streetscapes enhance the quality of life for our residents and visitors, and
ensures that the Town has the foundation to become a more walkable and sustainable city. It also
serves as the city’s civic, cultural, and physical framework of the character of Andover.

To address the growing demand for wireless technology across the United States, cellular
providers propose to increase the capacity of their networks by deploying small cell
infrastructure (Small Cell), a new lower-powered antenna technology, to reduce data traffic load
on roof mounted equipment and larger cell towers. This new technology requires infrastructure
to be installed in closer proximity to the users on the ground. Small Cell infrastructure consists of
antennas and related power equipment that transmits wireless signals to improve reliable data
streaming. This infrastructure will provide cellular and data coverage to smaller geographic
areas. New Small Cell facilities will improve the provider’s ability to meet the public’s current
4G (LTE) voice and data demands and the future 5th generation cellular needs for interconnected
devices to operate at high speeds to access data.

Small Cell infrastructure will affect the function and aesthetics of public spaces. Cities across the
nation are beginning to address the issue of balancing the need to accommodate the increased
cellular demand with their community’s public space character and function. To provide the
necessary coverage, each cellular provider will install infrastructure to serve their individual
needs; additionally, some companies serve as an infrastructure provider installing equipment that
will house infrastructure for multiple cellular providers. Like other utilities, federal law allows
Small Cell infrastructure equipment in the public right-of-way. Balancing the need to
accommodate increasing cellular demand while preserving public space character and function is
critically important, as is the need to design and place the proposed infrastructure in an
appropriate way.

2. ADOPTION

These Rules and regulations are intended to cover the general standards and aesthetics for the
design and installation of Small Cell and similar technology.

3. SITING PROHIBITIONS

Small Cell infrastructure is not permitted to be installed on:
a. No small cell wireless installation shall be installed on Double Poles
b. No small cell wireless installation shall be installed on poles which are not ADA
compliant.
c. No equipment shall be placed inconsistent with ADA regulations for passage around said
infrastructure.



d.

Cabinets or other small cell infrastructure may not be placed within the travel way of the
sidewalk to impede ADA accessibility. Sidewalk travel ways shall maintain a minimum
of 4 feet in width to accommodate the snow clearing vehicles along the sidewalks.

No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual recertification
affidavit.

No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially
similar equipment.

4. AESTHETIC REQUIREMENTS FOR SMALL CELL WIRELESS FACILITIES

a.

d.

Except when Small Cell infrastructure is attached to a wood pole, poles and all
equipment must be the same color and finish as surrounding streetlight poles or third
party poles.

Exposed wires are not permitted.

1. Corporate or company names (except for location identification purposes noted
below), logos, identifying graphics or other advertisements shall not be painted,
embossed, applied or displayed in any manner on the poles, equipment enclosures
(boxes, cabinets, etc.), hand hole covers, or other component of the pole.

2. Individual location identification information will be permitted, provided no
letter, number, or graphic symbol is taller than one inch in height.

Standalone Poles: The height of any standalone pole including its antenna(e) shall not
exceed 32 feet or no more than 10 percent taller than other adjacent poles, whichever is
greater.

Wood Poles: The height of any replacement wood pole including its antennae shall not
exceed 45 feet.

5. ANTENNAS

a.

b.

Each small wireless antenna shall be located entirely within a shroud or canister type
enclosure.

The diameter of the antenna enclosure at its widest point should not be wider than two
times the diameter of the top of the wireless support structure. The enclosure shall not
exceed six cubic feet in volume.

All antenna enclosures shall either be mounted to the top of the wireless support structure
pole and aligned with the centerline of the wireless support structure, or mounted to the
side of the wireless support structure such that the vertical centerline of the antenna
enclosure shall be parallel with the wireless support structure with the height of the side
mounted antenna being at a location on the wireless support structure noted in the
application and approved by the Town, but at least 10 feet above ground level at its
lowest point.

Tree “topping” or the improper pruning of trees is prohibited. Any proposed pruning or
removal of trees, shrubs or other landscaping already existing in the Right of Way must
be noted in the application and must be approved by the Town Tree Warden.



5.1 Cables and Wires

All cables, wires and connectors related to the small wireless facility must be fully
concealed on the wireless support structure and shall match the color of the wireless
support structure. There shall be no external cables and wires related to the small wireless
facility hanging off or otherwise exposed on the wireless support structure.

5.2 Colors

All colors shall match the background of any wireless support structure that the facilities
are located upon, including equipment cabinets. Notwithstanding the foregoing, in the
case of existing wood utility poles, finishes of conduit shall be zinc, aluminum or
stainless steel, or colored to match those metal finishes, and equipment cabinets shall be
the color of brushed aluminum.

5.3 Equipment Enclosures / Concealment

a. Equipment enclosures, including electric meters, shall be as small as possible, but
in no event larger than 28 cubic feet in volume. Ground-mounted equipment shall
incorporate concealment elements into the proposed design matching color and
materials of the wireless support structure, unless other materials or colors are
approved by the Town. Concealment may include, but shall not be limited to,
landscaping, strategic placement in less obtrusive locations and placement within
existing or replacement street furniture.

b. Radio equipment shall be fully enclosed within an equipment cabinet or
concealed within the antenna shroud enclosure matching the color and materials
of the wireless support structure, unless other materials or colors are approved by
the Town.

c. Landscaping concealing equipment enclosures shall be planted in such quantity
and size such that 100% screening is achieved within two years of installation.

6. SIGNAGE/LOGOS/LIGHTS/DECALS/COOLING FANS

a. Signage: The small wireless facility permittee shall post its name, location identifying
information, and emergency telephone number in an area on the cabinet of the small
wireless facility that is visible to the public. Signage required under this section shall not
exceed 4 inches by 6 inches, unless otherwise required by law (e.g. radio-frequency (RF)
ground notification signs) or the Town. If no cabinet exists, the signage shall be placed at
the base of the pole.

b. Lights: New small wireless facilities and wireless support structures shall not be
illuminated, except in accord with state or federal regulations, or unless illumination is
integral to the camouflaging strategy such as design intended to look like a street light
pole.

c. Logos/Decals: The small wireless facility operator/permittee shall remove or paint over
unnecessary equipment manufacturer decals. The color shall match or shall be as
approved by the Building Inspector. Small wireless facilities and wireless support



structures shall not include advertisements and may only display information required by
a federal, state, or local agency. The small wireless facility operator/permittee shall
utilize the smallest and lowest visibility RF warning sticker required by government or
electric utility regulations. Placement of the RF sticker shall be as close to the antenna as
possible.

d. Cooling Fans: In residential areas, the small wireless facility operator/permittee shall use
a passive cooling system. In the event that a fan is needed, the small wireless facility
operator/permittee shall use a cooling fan with a low noise profile.

7. LOCATION REQUIREMENTS
7.1 Most Preferable Locations

The following are the most preferred areas for new small wireless facilities in the order of
preference (1 being most preferable):

1. Industrial Districts if not adjacent to a park, residential district or historic district.
2. Public Rights of Way areas if not adjacent to a park, residential district.

7.2 Collocation Preference

It is the Town’s strong preference that whenever an applicant proposes to place a new small
wireless facility that the applicant collocate the same on existing wireless support structures.

7.3 Least Preferable Location

The following are the least preferred areas for new small wireless facilities in the order of
preference (2 being least preferable).

1. Residential Districts
2. Parks

7.4 Consideration of Alternate Locations

The Town reserves the right to propose an alternate location for a small wireless facility and/or
wireless support structure to the location proposed in the application within one hundred feet of
the proposed location or within a distance that is equivalent to the width of the Right of Way or
structure in or on which the small wireless facility and/or wireless support structure is proposed,
whichever is greater, which the operator shall use if it has the right to use the alternate location
on reasonable terms and conditions and the alternate location does not impose technical limits or
additional costs.

7.5 General limits: Adherence to Other Applicable Standards

If a streetscape is redesigned in the future, including, but not limited to the location and type of
streetlights, small cell providers will be required to remove their infrastructure at their own cost
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and apply to reinstall small cell infrastructure in accordance with these guidelines and the new
streetscape.

7.6 Guidelines on Placement

The Town desires to promote cleanly organized and streamlined facilities using the smallest and
least intrusive means available to provide wireless services to the community. Generally, a small
wireless facility and/or wireless support structure shall match and be consistent with the
materials and finish of the wireless support structure, adjacent poles and structures, and of the
surrounding area adjacent to their location.

The following additional guidelines on placement shall apply:

a.

Small wireless facilities and wireless support structures shall be located no closer than
150 feet away, radially, from another small wireless facility and wireless support
structure.

A combination wireless support structure and streetlight pole should only be located
where an existing pole can be removed and replaced, or at a new location where it has
been identified that a streetlight is necessary.

Small wireless facilities and wireless support structures shall be located in a manner that
does not impede, obstruct, or hinder usual public pedestrian or vehicular travel or public
safety on a Right of Way.

Small wireless facilities and wireless support structures shall be located in a manner that
does not obstruct the legal use of a Right of Way by a utility provider.

Small wireless facilities and wireless support structures shall be located in a manner that
does not violate or conflict with the zoning and general bylaws, applicable law and
regulations, or this policy.

Small wireless facilities and wireless support structures shall be located in a manner that
does not violate the federal Americans with Disabilities Act.

Small wireless facilities and wireless support structures shall be located in a manner that
does not negatively impact the structural integrity of the associated wireless support
structure.

Small wireless facilities and wireless support structures shall be located in alignment with
existing trees, utility poles, streetlights, and buildings.

Small wireless facilities and wireless support structures shall be located equidistant
between trees when possible, with a minimum of 15 feet separation such that no proposed
disturbance shall occur within the critical root zone of any tree.

Small wireless facilities and wireless support structures shall be located with appropriate
clearance from existing utilities.

Small wireless facilities and wireless support structures shall be located so as not to be
located along the frontage of any building deemed to be of historic significance on a
federal, state, or local level.

Small wireless facilities and wireless support structures shall be located not within sight
triangles at street intersections.

. New wireless support structures shall not be located directly in front of any existing

residential, commercial or industrial structure.
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To the greatest extent possible, new wireless support structures shall be located in line with
existing lot lines or an equidistance from any two existing structures. In areas of the Town
where multiple structures abut each other and/or where no side lot setback requirements
exist, new wireless support structures shall not be located directly in front of an entrance or
window of any existing structure.

8. PEDESTRIAN PATH AND AMENITY ZONE

a. The sidewalk area of public space is typically delineated into the pedestrian path and the
amenity zone. The amenity zone is located between the pedestrian path and the roadway
and provides access between the two as well as the area for street trees, streetlights and
traffic signals, and other functional elements. It is critical that all pedestrian paths are
clear to facilitate safe and optimal access and circulation along sidewalks.

b. Standalone poles shall not be located in the clear pedestrian path

c. Standalone poles shall be aligned with existing streetlights, third party poles, and street
trees as applicable in order to maintain a visual and physical organization of structures
within the right-of-way, as measured from the center of the base of the pole. When
streetlight and street tree alignment are offset within the amenity or curbside zones,
prioritize alignment of the small cell facility with streetlights.

d. All measurements shall be taken from the outer edge of the standalone pole and the
infrastructure listed in the following specific limits/prohibitions.

e. Standalone poles must be placed a minimum of six feet (6”) from existing fire hydrants or
buildings’ fire connections.

f. Standalone poles shall be located a minimum of 10 feet (10”) from light poles and traffic
signal poles.
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g.
h.

Standalone poles shall be located a minimum of 3 feet (3”) from bicycle racks and shall
not impede the attachment of bicycles.

Standalone poles shall be placed a minimum of ten feet (10%) from any above grade
building face, including bay windows, show windows and building projections or
overhangs.

Poles should be located, to the maximum extent possible, to minimize impact on
businesses and residential mixed-use development by avoiding placement directly in
front of building entrances, alignment with windows, primary entry walks, or delivery
zones or entrances.

9. ACCESS, CIRCULATION AND SIGHT DISTANCES

a.

Safe and functional access, circulation, and clear sight lines are important for pedestrian
ease of movement and to maintain unobstructed line of sight among drivers, pedestrians,
bicyclists.

Standalone poles shall not obstruct ADA access, including maintaining a clear landing at
the top of curb ramps at crosswalks.

Pole placement shall not impede, obstruct, violate, conflict with, or hinder any mode of
travel over or access to any public street, bridge, tunnel, highway, lane, path, alley,
sidewalk, or driveway, including but not limited to the obstruction of sight lines.

Poles shall be placed consistent with the most current Manual on Uniform Traffic Control
Devices and adopted District standards for maintenance of an intersection’s sight line
triangles.

A minimum of fifteen feet (15°) shall be maintained between the pole and the outside
edge of the alley or driveway.

10. OTHER REQUIRED SUBMISSION INFORMATION
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b. A composite map of all the desired locations of the small cell providers to understand the
total need for facilities and the areas of highest demand within the study area.

c. Anunderstanding as to why there is no requirement for multiple providers to share
infrastructure (hoteling) and whether this could occur if the number of allowable poles
were reduced.

11. LIMITATIONS

While the Town fully intends to apply the guidelines established in this policy uniformly to all
small wireless facility applications, there may be circumstances where not every specific
guideline may be met. In these cases, Town staff will use its reasonable discretion in approving
small wireless facilities permit applications that deviate from the strict application of this policy.

12. EFFECTIVE DATE OF POLICY

This Policy will be effective as of the 11" of April, 2019. Modifications of the Design Rules and
Regulations may be modified from time to time by the Andover Board of Selectman.
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Town of Andover
Applications for Small Cell Wireless Installations
Cover Sheet

Applicant’s use of this cover sheet is mandatory. Itis meant to provide a framework to
ensure compliance with the Town of Andover's Policy for Applications for Small Cell
Wireless Installations.

Total number of Small Wireless Facilities being requested on this application
(Per town policy, no application may exceed 5 proposed facilities)

Total number of applications filed by the applicant or closely held applicant in the last 60 days
(Per town policy, no application will be accepted if more than 2 applications have been filed in
that time period)

Ol Date and Time stamped on each application

$500 made out to the Town of Andover for up to five locations for initial application review
$100 for each additional location

All applications shall number each page with easily identifiable identifier numbers unique to
each application

Specify whether the application is under the FCC Declaratory Ruling and Third Report and
Order, 86409/Wireless Siting Order, or neither:

a. If 86409 application, submit documentation to establish the basis for that conclusion

Specify which shot clock (60-90-150 day) applies and the basis for that conclusion:

10 day receipt date

Applications complete, including receipt of all permits or notification that a permit was not
needed except for a building permit from other town boards and commissions applicable to the
proposed locations and facilities? Yes No

Checklist of prior reviewing departments (insert Y, N, or N/A)

Police

Fire

Board of Health
Conservation Commission
Planning
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Engineering
Building
Other (specify)
a. Submit a copy of all such received permits or verification that no permit is needed

If no, which applications are incomplete (any incomplete applications will be rejected)

a. Identify how each application is incomplete

Date and time of re-submission

Public Hearing Notice published in a newspaper of general circulation and mailed to abutters
within 300 feet of the proposed locations by applicant using notice provided by Town.
The applicant must obtain the certified abutter's list from the Assessor's Office.

Public Hearing fee is paid for by applicant.

Ten (10) hard copies of the application are required
One (1) electronic copy to manager@andoverma.gov sent on

Applicant’s name
Address
Telephone number
Email address.

Names, addresses, telephone numbers, and email addresses of anyone acting on behalf of the
Applicant with respect to the application.

Ensure that wet stamps/wet signatures of professional designers are on all drawings

Include detailed drawings and descriptions of the equipment to be installed, whether mounted on
poles or on the ground, or otherwise, including:

Description of type of equipment
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Specifications of equipment

Dimension of each piece of equipment and total dimensions of all equipment

Costs of all equipment and installation

Total weight at each location

How will equipment be mounted and what type of material will be used to mount equipment

All power sources for equipment (comment on necessary wires, cables, and conduit)

Expected life of equipment

Coverage area of equipment on the location

Amount of antennas

Antenna model

Antenna length remote radio units (RRU) count and power
Antenna height

Typical coverage area radius

Call capacity of equipment, including:
Total RRUs
Max bandwidth per RRU
Multiple input, multiple output (MIMO) per RRU

Backhaul rate per RRU

Hardening, including:

17



Is there battery backup

Is there generator backup

Will there be multiple fiber paths to switch
Frequency of equipment proposed to be installed.

Photos, rendering and elevation of equipment proposed to be installed:

[Include detailed map with locations of the poles or other facility on which equipment is to be

located, including specific pole identification number, if applicable, and the areas it will service.
Location details must be provided to be compatible as an additional data layer to the
Town’s GIS map

[Include detailed map showing existing and proposed small cell installations within 500 feet of
the Application site.

ClInclude certification by a registered professional engineer that the pole/or location will safely
support the proposed equipment.

[Include written consent from the pole, structure, or facility owner to the installation.

ClInclude an affidavit from a Radio Frequency Engineer outlining the network/network service

requirements in Andover and how the installations address that need in Andover. Such affidavit
should characterize the current level of coverage and how the desired installations will change
the current level of coverage, through or with coverage maps, including current and proposed
coverage, including a breakdown of “excellent” “good and “poor” reception areas.

[Include insurance certificate evidencing workers’ compensation and comprehensive general
liability coverage for the installation.

ClInclude a description as to why the desired location is superior to other similar locations, from
a community perspective, including:

[1Visual aspects

CIProximity to residential structures
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LInclude a description of efforts to co-locate the equipment on existing structures, poles, or
towers which currently exist or are under construction. A good faith effort to co-locate is
required and evidence of such efforts must be included within the application.

LInclude a narrative of how design requirements have been met.

CInclude an affidavit from the applicant which certifies that it will maintain the installations in
good repair and according to FCC standards, and will remove any installation not in such good
repair, or not in use, within 60 days of being no longer in good repair or no longer in use.

LInclude surety bond on which the Town is obligee, in an amount equal to the cost of
installation, to ensure removal of equipment.

Annual Re-Certification and Affidavit.

e Each year on July 1 the party responsible for the equipment maintenance shall submit an
affidavit which shall list, by location, all small cell wireless installations it maintains
within the Town of Andover by location, and shall certify: (1) each such installation that
remains in use; (2) that such in use installations remain covered by insurance as required
by MassDOT; and (3) each such installation which is no longer in use.

e The party responsible for the equipment maintenance shall pay an annual re-certification
fee of $100 per installation which remains in use.

e Any small cell wireless installation which is no longer in use shall be removed by the
owner within 60 days of receipt of the annual re-certification affidavit, at that party’s
expense.

e Any small cell wireless installation which is not removed within 60 days after being
listed as no longer in use in the annual re-certification affidavit shall be subject to a fine
of $100/day against the party responsible for the equipment’s maintenance until such
installation is removed.

e Where such annual re-certification has not been timely submitted, or equipment no longer
in use has not been removed within the required 60-day period, no further applications
for small cell wireless installations will be accepted by the Town until such time as the
annual re-certification has been submitted and all fees and fines paid.

L1 Agree to annual re-certification and affidavit and payment as shown above.
Conditions/Prohibitions.

e No small cell wireless installations shall be installed on double poles.

e No small cell wireless installation shall be installed on poles which are not ADA
compliant.

e No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual re-certification
affidavit.
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e No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially

similar equipment.

[1Agree to Conditions/Prohibitions as set forth in town bylaws and policies.

As submitted by,
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TOWN OF ANDOVER

Town Clerk’s Office
36 Bartlet Street
Andover, MA 01810
978-623-8230
townclerk@andoverma.gov

PUBLIC HEARING RESCHEDULED

You are hereby notified that the Public Hearing scheduled for Monday, January 13, 2020 at 7:00 P.M. has been
rescheduled. The hearing will be held by the Andover Select Board at the Town Offices on 36 Bartlet Street, in the
third floor Select Board’s Conference Room on Monday, January 27, 2020 at 7:00 P.M.

During this hearing, the Select Board will review a request by AT&T to install a new small cell facility in Andover
to address coverage and capacity issues in the network. The facility will be mounted on an existing National Grid
utility pole within the public right of way at:

308 Lowell Street, Andover, MA; 42.647652 N 71.183969 W; Utility Pole #591-84

The design includes mounting a small antenna measuring 25” tall with a 10” diameter on top of the existing utility
pole along with an equipment cabinet, an electrical meter, circuit breaker and associated cables mounted on the side
of the pole. All interested parties may attend and be heard. Comments for the Select Board may also be sent to the
Town Manager’s Office.

Plan(s) of the proposed work can be found in the Meeting Packet on the Select Board page on the Town of Andover
website: www.andoverma.gov.

By order of the
Select Board

Austin Simko
Town Clerk

REVISED Date: January 7, 2020
Petition: 4-2019-0537



brownrudnick

Edward D. Pare, Jr,, Esq.
direct dial: 401-276-2639
epare@brownrudnick.com

September 11, 2019

Town of Andover

Board of Selectmen

¢/0 Andrew P. Flanagan
Office of the Town Manager
36 Bartlet Street

Andover, MA 01810

Re:  Application for Small Cell Wireless Installation on Existing Utility Pole Near
308 Lowell Street, Andover, Massachusetts

Dear Member of the Board of Selectmen:

We represent New Cingular Wireless PCS, LLC (d/b/a "AT&T") with respect to its
deployment of small cell facilities in the Town of Andover and the Commonwealth of
Massachusetts. AT&T is licensed by the Federal Communications Commission (the "FCC") to
provide wireless communications services in the Town of Andover and throughout the
Commonwealth of Massachusetts.

On behalf of AT&T and while reserving all rights, attached please find a completed
Small Cell Wireless Installation Application (the "Application™) for one (1) small cell facility on
an existing utility pole located near 308 Lowell Street, Andover, MA (the "Site") pursuant to the
Declaratory Ruling and Third Report and Order 18-133 (the “Order”) issued by the FCC in
September 2018 https://docs. fce.gov/public/attachiments/FCC-18-133A1_ Red.pdf and
Massachusetts General Laws Chapter 166, Sections 21, 22 and 25A for telecommunication wires
and wireless attachments and appurtenances attached to an existing utility pole owned by
National Grid. AT&T has entered into a Pole Attachment Agreement with National Grid and we
have provided a copy of the letter of authorization from National Grid to submit this Application.
We have also provided a detailed set of drawings (the "Plans") and map for the small cell
facility. Additionally, we have provided photographs and photo simulations of the proposed
small cell facility. Also enclosed, please find a generic report demonstrating compliance with
applicable emissions standards established by the FCC.

While reserving all rights under local, state and federal laws, regulations and orders, and
to the extent not preempted by state and federal laws, regulations and orders, AT&T submits the
enclosed Application. AT&T proposes this small cell facility in the Town of Andover in order to
deal with the rapidly increasing demand on AT&T's wireless network. This small cell facility
will work in conjunction with the existing macro sites installed on rooftops, towers and other
structures in and around the Town of Andover.

AT&T’s radio frequency engineers targeted the proposed location due to the high traffic
and data demands on AT&T's network in the area. Please see the enclosed coverage maps
submitted as part of the Application. AT&T's existing macro cell sites are not providing
adequate data capacity in this location due to population, vehicular and foot traffic, multiple

Brown Rudnick LLP ! brownrudnick.com | 10 Memorial Boulevard, Providence, RI 02903 11.401.276.2600
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wireless devices used by customers and other contributing factors. This small cell facility will
work to offload the demand on the macro sites and allow for increased data capacity and speed
within the immediate vicinity of the Site.

The small cell facility will be installed using standard commercially accepted methods in
accordance with all applicable federal, state and local laws, regulations and orders. As depicted
on the Plans, the small cell installation on the existing utility pole will include: fiber optic
cable(s); remote nodes in a small equipment cabinet 32” in height by 18” wide by 15" deep
mounted to the pole at least 11.5' above ground level; an unobtrusive pole top antenna measuring
24.7”’ long and 10’ in diameter; conduits and cable protectors; and, an electrical meter (not on
the street side of the pole) with shutoff switch. The Plans also provide the proposed location,
pole height, mounting height and equipment specifications.

The Telecommunications Act of 1996 (the " Act'')

Without the installation, AT&T would be unable to provide specifically established
coverage and capacity objectives. The utility pole is located within the limited geographic area
whereby AT&T’s radio frequency engineers determined that a wireless facility is required. The
Act imposes substantial restrictions affecting the standard for granting the requested relief. The
Act provides that: no laws or actions by any local government or planning or zoning board may
prohibit, or have the effect of prohibiting, the placement, construction, or modification of
communications towers, antennas, or other wireless facilities in any particular geographic area,
see 47 U.S.C. §332(c}(7)(B)(i); local government or planning or zoning boards may not
unreasonably discriminate among providers of functionally equivalent services, see 47 U.S.C.
§332(c)(7)(B)(i); health concerns may not be considered so long as the emissions comply with
the applicable standards of the FCC, see 47 U.S.C. §332(c)(7)(B)(iv); and, decisions must be
rendered within a reasonable period of time, see 47 U.S.C. §332(c)(7)(B)(ii) and the Order
commonly referenced as the applicable “shot clocks”. The FCC shot clock in this instance is 60
days from the submission of the Application.

We respectfully assert that AT&T's proposed small cell facility is reasonable and
reasonably complies with the requirements of the Town of Andover in light of the Order and
state law. AT&T is willing to work with the Town of Andover with respect the deployment of
its small cell facilities and we look forward to your feedback.

If you have any questions, please don't hesitate to contact me. We look forward to
presenting this Application at an upcoming meeting.

Sincerely,

BROWN RUDNICK LLP

Edwatd D. Paré, Jr., Esq.



APPLICATION FOR SMALL CELL WIRELESS INSTALLATION
Content of Applications. Applications shall include the following information:
a. Applicant's name, address, telephone number and email address.
New Cingular Wireless PCS, LLC (d/b/a "AT&T")
550 Cochituate Road, Suites 13 & 14
Framingham, MA 01701
RD1090@att.com (Rich Detch)

b. Names, addresses, telephone numbers, and email addresses of anyone acting on behalf of the
Applicant with respect to the application.

Ed Donnelly; Area Manager, External Affairs, State Legislative & Regulatory
Affairs, AT&T Services Inc., 160 Federal Street, 17th Floor, Boston, MA 02110; 617-283-
0210; ed441ly@att.com.

Jeff lacoviello; Site Acquisition for AT&T; Centerline Communications, 750 W
Center St, Floor 3, West Bridgewater, MA 02379774.261.0043;
jiacoviello@centerlinecommunciations.com.

Kevin Breuer, Radio Frequency Engineer for AT&T; 550 Cochituate Road, Suites
13 & 14, Framingham, MA 01701; KN2322@att.com,

Edward D. Pare, Jr., Outside Counsel; Brown Rudnick, LLP, 10 Memorial Blvd.,
Providence, RI 02903; 401.276.2639; epare@brownrudnick.com.

c. Detailed drawings, with wet stamp/wet signature, and descriptions of the equipment to be
installed, whether mounted on poles or on the ground, or otherwise, including:
ii. Type of equipment

See enclosed Plans.

ii. Specifications of equipment (including but not limited to dimensions and
weight of each piece of equipment and of all equipment)

See enclosed Plans.

iii. Dimension of each piece of equipment and total dimension of all equipment
See enclosed Plans.

iv. Costs of all equipment and installation

The costs are estimated to be $25,000.

Brown Rudnick LLP | brownrudnick.com | 10 Memorial Boulevard, Providence, Rl 02903 | 1.401.276.2600
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v. Equipment mount type and material
See enclosed Plans.

vi. Power source or sources for equipment, including necessary wires, cables and
conduit.

See enclosed Plans - power and fiber to be determined by utility
providers.

vii. Expected life of equipment

The expected life of the proposed equipment is estimated to be
approximately 15-20 years.

viii. Coverage area of equipment, including:
1. Amount of antennas
One
2. Antenna model
Galtronics Model #6480/6621 GQ2410-06621 (or equal)
3. Antenna length
24.7"
4. Remote radio units (RRU) count and power
Three (3) RRUs, standard electrical power
5. Antenna height
Top height of antenna 31'9"" above ground level; the existing
utility pole is 28'9™ above ground level.
6. Typical coverage area radius
Varies depending on terrain, obstructions and usage.

Also see the enclosed Plans, RF Report and Coverage Maps. The
RRUs use standard electrical power provided by National Grid.

ix. Call capacity of equipment, including:

1. Total RRUs
One (1) 2205 RRU and two (2) paired 2203 RRUs for a total of
three (3) RRUs

2. Max bandwidth per RRU
The 2205 RRU is capable of three (3) 20 Mhz channels with a
theoretical throughput of 600 megabits per second (Mbps). The
two (2) paired 2203 RRUs are capable of one (1) 20 Mhz channel
with theoretical throughput of 390 Mbps.
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3. Multiple input, multiple output (MIMO) per RRU
The 2205 RRU is 2x2 MIMO and the two (2) paired 2203 RRUs
are 4x4 MIMO.

4. Backhaul rate per RRU
10 gigabits per second

As noted on the Plans, AT&T's RRUs are within the proposed
equipment cabinet and will not be visible.

X. Hardening, including:
1. If there is battery backup
There is no battery backup proposed.
2. If there is generator backup
There is no generator backup proposed.
3. If there are multiple fiber paths to switch
AT&T will likely maintain more than one fiber paths to its switch.

xi. Frequency of equipment proposed to be installed.
As noted in the enclosed RF Report. AT&T utilizes 700, 850,
1900, 2100 and 2300 MHz frequencies.

d. Photos, renderings, and elevation of equipment proposed to be installed.

See enclosed photos and photo simulations and the elevation on the Plans.
e. Detailed map with locations of the poles or other structure on which equipment is to be
located, including specific pole identification number, if applicable, and the areas it will
service. The data must be supplied in a format that can be uploaded as a data layer to the
Town’s GIS map.

See enclosed Plans and map.

f. Detailed map showing existing and proposed small cell installations within 500 feet of
the Application site.

There are no existing small cell installations within 500 feet of the Site.
AT&T is not aware of any proposed small cell installation within 500 feet of the Site.

g. Certification by a registered professional engineer that the pole/or location will safely
support the proposed equipment.

See enclosed structural report.
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h. Written consent from the pole, structure, or facility owner to the installation.

Please see the enclosed letter of authorization from National Grid to seek
approval for the small cell facility at the Site. AT&T has entered into a pole
attachment agreement with National Grid.

i. Affidavit from a Radio Frequency Engineer outlining the network/network service
requirements in Andover and how the installations address that need in Andover. Such
affidavit should characterize the current level of coverage and how the desired
installations will change the current level of coverage, through or with coverage maps,
including current and proposed coverage, including a breakdown of "excellent" "good
and "poor" reception areas.

Please see the enclosed RF Report and Coverage Maps from AT&T's radio
frequency engineer.

j- Insurance certificate evidencing workers’ compensation coverage, and comprehensive
general liability coverage for the installation.

Please see the enclosed certificate of insurance.

k. Description as to why the desired location is superior to other similar locations, from a
community perspective, including:

i. Visual aspects

ii. Proximity to residential structures

The Site is located in the public right-of-way along Route 133 in an area
containing commercial uses. The proposed small cell facility will be located on an existing
utility pole. The antenna is unobtrusive and is only 24.7"" in height. The equipment cabinet
is 32" long by 18" wide by 15" deep and will be attached to the pole at least 11'6"* from the
ground. The closest structure is at 323 Lowell Street and contains a medical facility. The
Site is within the public right-of-way but is near the Limited Service and Single Residence
C zoning districts and appears to be within the Single Residence C zoning district.

I. Description of efforts to co-locate the equipment on existing structures, poles, or towers
which currently exist or are under construction. A good faith effort to co-locate is required and
evidence of such efforts must be included within the application.

AT&T proposes to attach to an existing utility pole.

m. An Affidavit from the applicant which certifies that it will maintain the installations in
good repair and according to FCC standards, and will remove any installation not in such
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good repair, or not in use, within 60 days of being no longer in good repair or no longer
in use.
See the enclosed ""Letter of Authorization™ from AT&T certifying same.

n. Completed cover sheet on Town form, using extra sheets as necessary to provide all
information.

See the enclosed completed Cover Sheet.

0. Surety bond on which the Town is obligee, in an amount equal to the cost of
installation, to ensure removal of equipment.

See enclosed removal bond in the amount of $25,000.
Annual Re-Certification and Affidavit.

a. Each year on July 1 the party responsible for the equipment maintenance shall submit
an affidavit which shall list, by location, all small cell wireless installations it maintains

within the Town of Andover by location, and shall certify: (1) each such installation that
remains in use; (2) that such in use installations remain covered by insurance as required
by MassDOT; and (3) each such I installation which is no longer in use.

b. The party responsible for the equipment maintenance shall pay an annual re-
certification fee of $100 per installation which remains in use.

c. Any small cell wireless installation which is no longer in use shall be removed by the
party responsible for its maintenance within 60 days of receipt of the annual re-
certification affidavit, at that party’s expense.

d. Any small cell wireless installation which is not removed within 60 days after being
listed as no longer in use in the annual re-certification affidavit shall be subject to a fine
of $100/day against the party responsible for the equipment’s maintenance until such
installation is removed.

e. Where such annual re-certification has not been timely submitted, or equipment no
longer in use has not been removed within the required 60-day period, no further
applications for small cell wireless installations will be accepted by the Town until such
time as the annual re-certification has been submitted and all fees and fines paid.

To the extent not preempted by federal or state laws, regulations or orders,
and while reserving all rights, AT&T agrees to comply with these provisions.
It is not clear why there is a reference to "*"MassDOT" above in 3(a).
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4.

Prohibitions.
a. No small cell wireless installations shall be installed on double poles.

b. No small cell wireless installation shall be installed on poles which are not ADA
compliant.

c. No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual recertification
affidavit.

d. No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially
similar equipment.

e. No application may seek approval of more than five (5) proposed facilities.
f. No applicant or closely held applicant may file more than two (2) applications within
60 days of another.

g. No emailed applications shall be accepted for filing.

To the extent not preempted by federal or state laws, regulations or orders,
and while reserving all rights, AT&T agrees to comply with these provisions.

No equipment may be used that is manufactured by a company whose equipment is
banned from use by any branch or department of the U.S. government.

To the extent not preempted by federal or state laws, regulations or orders,
and while reserving all rights, AT&T agrees to comply with this provision.
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Town of Andover Small Cell Wireless Facility

and similar structures

Design Rules and Regulations
AT&T's Responses

1. ADOPTION

These Rules and regulations are intended to cover the general standards and aesthetics for the
design and installation of Small Cell and similar technology.

To the extent not preempted by federal or state laws, regulations or orders, and

while reserving all rights, AT&T agrees to comply with these provisions.

2. SITING PROHIBITIONS

Small Cell infrastructure is not permitted to be installed on:

a.
b.

C.

No small cell wireless installation shall be installed on Double Poles

No small cell wireless installation shall be installed on poles which are not ADA
compliant.

No equipment shall be placed inconsistent with ADA regulations for passage around said
infrastructure.

Cabinets or other small cell infrastructure may not be placed within the travel way of the
sidewalk to impede ADA accessibility. Sidewalk travel ways shall maintain a minimum
of 4 feet in width to accommodate the snow clearing vehicles along the sidewalks.

No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual recertification
affidavit.

No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially
similar equipment.

To the extent not preempted by federal or state laws, regulations or orders,
and while reserving all rights, AT&T agrees to comply with these provisions.

3. AESTHETIC REQUIREMENTS FOR SMALL CELL WIRELESS FACILITIES
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a.

Except when Small Cell infrastructure is attached to a wood pole, poles and all
equipment must be the same color and finish as surrounding streetlight poles or third
party poles.

Exposed wires are not permitted.

1. Corporate or company names (except for location identification purposes noted
below), logos, identifying graphics or other advertisements shall not be painted,
embossed, applied or displayed in any manner on the poles, equipment enclosures
(boxes, cabinets, etc.), hand hole covers, or other component of the pole.

2. Individual location identification information will be permitted, provided no
letter, number, or graphic symbol is taller than one inch in height.

Standalone Poles: The height of any standalone pole including its antenna(e) shall not
exceed 32 feet or no more than 10 percent taller than other adjacent poles, whichever is
greater.

Wood Poles: The height of any replacement wood pole including its antennae shall not
exceed 45 feet.

AT&T proposes to use an existing wood utility pole in the public right-of-
way which is 28'9"". To the extent not preempted by federal or state laws,
regulations or orders, and while reserving all rights, AT&T agrees to comply with
these provisions.

4. ANTENNAS

a.

b.

Each small wireless antenna shall be located entirely within a shroud or canister type
enclosure.

The diameter of the antenna enclosure at its widest point should not be wider than two
times the diameter of the top of the wireless support structure. The enclosure shall not
exceed six cubic feet in volume.

All antenna enclosures shall either be mounted to the top of the wireless support structure
pole and aligned with the centerline of the wireless support structure, or mounted to the
side of the wireless support structure such that the vertical centerline of the antenna
enclosure shall be parallel with the wireless support structure with the height of the side
mounted antenna being at a location on the wireless support structure noted in the
application and approved by the Town, but at least 10 feet above ground level at its
lowest point.

Tree “topping” or the improper pruning of trees is prohibited. Any proposed pruning or
removal of trees, shrubs or other landscaping already existing in the Right of Way must
be noted in the application and must be approved by the Town Tree Warden.

AT&T's proposed antenna will be attached to an existing wood utility pole in

the public right-of-way and is 10" diameter and is 1.22 cubic feet in volume. To the extent
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not preempted by federal or state laws, regulations or orders, and while reserving all
rights, AT&T agrees to comply with these provisions.

5.1 Cables and Wires

All cables, wires and connectors related to the small wireless facility must be fully
concealed on the wireless support structure and shall match the color of the wireless
support structure. There shall be no external cables and wires related to the small wireless
facility hanging off or otherwise exposed on the wireless support structure.

To the extent not preempted by federal or state laws, regulations or orders, and
while reserving all rights, AT&T agrees to comply with these provisions to the maximum
extent possible.

5.2 Colors

All colors shall match the background of any wireless support structure that the facilities
are located upon, including equipment cabinets. Notwithstanding the foregoing, in the
case of existing wood utility poles, finishes of conduit shall be zinc, aluminum or
stainless steel, or colored to match those metal finishes, and equipment cabinets shall be
the color of brushed aluminum.

To the extent not preempted by federal or state laws, regulations or orders, and
while reserving all rights, AT&T agrees to comply with these provisions to the maximum
extent possible.

5.3 Equipment Enclosures / Concealment

a. Equipment enclosures, including electric meters, shall be as small as possible, but
in no event larger than 28 cubic feet in volume. Ground-mounted equipment shall
incorporate concealment elements into the proposed design matching color and
materials of the wireless support structure, unless other materials or colors are
approved by the Town. Concealment may include, but shall not be limited to,
landscaping, strategic placement in less obtrusive locations and placement within
existing or replacement street furniture.

b. Radio equipment shall be fully enclosed within an equipment cabinet or
concealed within the antenna shroud enclosure matching the color and materials
of the wireless support structure, unless other materials or colors are approved by
the Town.

c. Landscaping concealing equipment enclosures shall be planted in such quantity
and size such that 100% screening is achieved within two years of installation.
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AT&T's proposed equipment cabinet is 3.86 cubic feet in volume an AT&T
will work with the Town of Andover to provide the best color to match the wood
utility pole and surroundings. To the extent not preempted by federal or state laws,
regulations or orders, and while reserving all rights, AT&T agrees to comply with
these provisions.

5. SIGNAGE/LOGOS/LIGHTS/DECALS/COOLING FANS

a.

Signage: The small wireless facility permittee shall post its name, location identifying
information, and emergency telephone number in an area on the cabinet of the small
wireless facility that is visible to the public. Signage required under this section shall not
exceed 4 inches by 6 inches, unless otherwise required by law (e.g. radio-frequency (RF)
ground notification signs) or the Town. If no cabinet exists, the signage shall be placed at
the base of the pole.

Lights: New small wireless facilities and wireless support structures shall not be
illuminated, except in accord with state or federal regulations, or unless illumination is
integral to the camouflaging strategy such as design intended to look like a street light
pole.

Logos/Decals: The small wireless facility operator/permittee shall remove or paint over
unnecessary equipment manufacturer decals. The color shall match or shall be as
approved by the Building Inspector. Small wireless facilities and wireless support
structures shall not include advertisements and may only display information required by
a federal, state, or local agency. The small wireless facility operator/permittee shall
utilize the smallest and lowest visibility RF warning sticker required by government or
electric utility regulations. Placement of the RF sticker shall be as close to the antenna as
possible.

Cooling Fans: In residential areas, the small wireless facility operator/permittee shall use
a passive cooling system. In the event that a fan is needed, the small wireless facility
operator/permittee shall use a cooling fan with a low noise profile.

Please see the enclosed Plans with respect signage. To the extent not
preempted by federal or state laws, regulations or orders, and while reserving all
rights, AT&T agrees to comply with these provisions.

7. LOCATION REQUIREMENTS

7.1 Most Preferable Locations

The following are the most preferred areas for new small wireless facilities in the order of
preference (1 being most preferable):

1.
2.

Industrial Districts if not adjacent to a park, residential district or historic district.
Public Rights of Way areas if not adjacent to a park, residential district.
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AT&T notes that the Site is located in the public right-of way along Route 133. The
Site is located in an area containing commercial uses and is just off of the Interstate Route
93 exit ramp. Under Massachusetts law, while public rights-of-way are not within
designated zoning districts, accordingly to the Andover Zoning Map, this Site may be
designated as being within the Single Residence C or the Limited Service zoning district.

7.2 Collocation Preference

It is the Town’s strong preference that whenever an applicant proposes to place a new small
wireless facility that the applicant collocate the same on existing wireless support structures.

AT&T is proposing to collocate on an existing wood utility pole.
7.3 Least Preferable Location

The following are the least preferred areas for new small wireless facilities in the order of
preference (2 being least preferable).

1. Residential Districts
2. Parks

See response to Section 7.1.
7.4 Consideration of Alternate Locations

The Town reserves the right to propose an alternate location for a small wireless facility and/or
wireless support structure to the location proposed in the application within one hundred feet of
the proposed location or within a distance that is equivalent to the width of the Right of Way or
structure in or on which the small wireless facility and/or wireless support structure is proposed,
whichever is greater, which the operator shall use if it has the right to use the alternate location
on reasonable terms and conditions and the alternate location does not impose technical limits or
additional costs.

AT&T's propose facility fully complies with these Rules and Regulations. AT&T is
willing to work cooperatively with the Town of Andover but notes that any alternative
location would impose additional cost on AT&T.

7.5 General limits: Adherence to Other Applicable Standards

If a streetscape is redesigned in the future, including, but not limited to the location and type of
streetlights, small cell providers will be required to remove their infrastructure at their own cost
and apply to reinstall small cell infrastructure in accordance with these guidelines and the new
streetscape.
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This provision is not applicable to this Application.

7.6 Guidelines on Placement

The Town desires to promote cleanly organized and streamlined facilities using the smallest and
least intrusive means available to provide wireless services to the community. Generally, a small
wireless facility and/or wireless support structure shall match and be consistent with the
materials and finish of the wireless support structure, adjacent poles and structures, and of the
surrounding area adjacent to their location.

The following additional guidelines on placement shall apply:

a.

Small wireless facilities and wireless support structures shall be located no closer than
150 feet away, radially, from another small wireless facility and wireless support
structure.

A combination wireless support structure and streetlight pole should only be located
where an existing pole can be removed and replaced, or at a new location where it has
been identified that a streetlight is necessary.

Small wireless facilities and wireless support structures shall be located in a manner that
does not impede, obstruct, or hinder usual public pedestrian or vehicular travel or public
safety on a Right of Way.

Small wireless facilities and wireless support structures shall be located in a manner that
does not obstruct the legal use of a Right of Way by a utility provider.

Small wireless facilities and wireless support structures shall be located in a manner that
does not violate or conflict with the zoning and general bylaws, applicable law and
regulations, or this policy.

Small wireless facilities and wireless support structures shall be located in a manner that
does not violate the federal Americans with Disabilities Act.

Small wireless facilities and wireless support structures shall be located in a manner that
does not negatively impact the structural integrity of the associated wireless support
structure.

Small wireless facilities and wireless support structures shall be located in alignment with
existing trees, utility poles, streetlights, and buildings.

Small wireless facilities and wireless support structures shall be located equidistant
between trees when possible, with a minimum of 15 feet separation such that no proposed
disturbance shall occur within the critical root zone of any tree.

Small wireless facilities and wireless support structures shall be located with appropriate
clearance from existing utilities.

Small wireless facilities and wireless support structures shall be located so as not to be
located along the frontage of any building deemed to be of historic significance on a
federal, state, or local level.
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m.

Small wireless facilities and wireless support structures shall be located not within sight
triangles at street intersections.

New wireless support structures shall not be located directly in front of any existing
residential, commercial or industrial structure.

To the greatest extent possible, new wireless support structures shall be located in line with
existing lot lines or an equidistance from any two existing structures. In areas of the Town
where multiple structures abut each other and/or where no side lot setback requirements
exist, new wireless support structures shall not be located directly in front of an entrance or
window of any existing structure.

To the extent not preempted by federal or state laws, regulations or orders, and

while reserving all rights, AT&T agrees to comply with these provisions.

8. PEDESTRIAN PATH AND AMENITY ZONE

The sidewalk area of public space is typically delineated into the pedestrian path and the
amenity zone. The amenity zone is located between the pedestrian path and the roadway
and provides access between the two as well as the area for street trees, streetlights and
traffic signals, and other functional elements. It is critical that all pedestrian paths are
clear to facilitate safe and optimal access and circulation along sidewalks.

Standalone poles shall not be located in the clear pedestrian path

Standalone poles shall be aligned with existing streetlights, third party poles, and street
trees as applicable in order to maintain a visual and physical organization of structures
within the right-of-way, as measured from the center of the base of the pole. When
streetlight and street tree alignment are offset within the amenity or curbside zones,
prioritize alignment of the small cell facility with streetlights.

All measurements shall be taken from the outer edge of the standalone pole and the
infrastructure listed in the following specific limits/prohibitions.

Standalone poles must be placed a minimum of six feet (6’) from existing fire hydrants or
buildings’ fire connections.

Standalone poles shall be located a minimum of 10 feet (10”) from light poles and traffic
signal poles.

Standalone poles shall be located a minimum of 3 feet (3”) from bicycle racks and shall
not impede the attachment of bicycles.

Standalone poles shall be placed a minimum of ten feet (10") from any above grade
building face, including bay windows, show windows and building projections or
overhangs.

Poles should be located, to the maximum extent possible, to minimize impact on
businesses and residential mixed-use development by avoiding placement directly in
front of building entrances, alignment with windows, primary entry walks, or delivery
zones or entrances.
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To the extent not preempted by federal or state laws, regulations or orders, and
while reserving all rights, AT&T agrees to comply with these provisions.

9. ACCESS, CIRCULATION AND SIGHT DISTANCES

a.

Safe and functional access, circulation, and clear sight lines are important for pedestrian
ease of movement and to maintain unobstructed line of sight among drivers, pedestrians,
bicyclists.

Standalone poles shall not obstruct ADA access, including maintaining a clear landing at
the top of curb ramps at crosswalks.

Pole placement shall not impede, obstruct, violate, conflict with, or hinder any mode of
travel over or access to any public street, bridge, tunnel, highway, lane, path, alley,
sidewalk, or driveway, including but not limited to the obstruction of sight lines.

Poles shall be placed consistent with the most current Manual on Uniform Traffic Control
Devices and adopted District standards for maintenance of an intersection’s sight line
triangles.

A minimum of fifteen feet (15°) shall be maintained between the pole and the outside
edge of the alley or driveway.

To the extent not preempted by federal or state laws, regulations or orders, and
while reserving all rights, AT&T agrees to comply with these provisions.

10. OTHER REQUIRED SUBMISSION INFORMATION

b.

A composite map of all the desired locations of the small cell providers to understand the
total need for facilities and the areas of highest demand within the study area.

AT&T seeks approval for one (1) small cell facility at this time. As network design
and budgets permit, AT&T may seek additional locations for small cell facilities.
Please see AT&T's network coverage maps for levels of existing coverage regarding
potential additional needs for small cell facilities.

An understanding as to why there is no requirement for multiple providers to share
infrastructure (hoteling) and whether this could occur if the number of allowable poles
were reduced.

AT&T cannot share its infrastructure with competitors and under federal and state
law, is permitted to provide service and install infrastructure in the Town of
Andover. We understand National Grid will only allow one (1) small cell facility on
any one (1) utility pole.
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11. LIMITATIONS

While the Town fully intends to apply the guidelines established in this policy uniformly to all

small wireless facility applications, there may be circumstances where not every specific

guideline may be met. In these cases, Town staff will use its reasonable discretion in approving

small wireless facilities permit applications that deviate from the strict application of this policy.
AT&T is willing to work cooperatively with the Town of Andover

12. EFFECTIVE DATE OF POLICY

This Policy will be effective as of the 11" of April, 2019. Modifications of the Design Rules and
Regulations may be modified from time to time by the Andover Board of Selectman.

No response to this provision is required.

63478543 v2-WorkSiteUS-024519/1096



Town of Andover
Applications for Small Cell Wireless Installations
Cover Sheet

Applicant’s use of this cover sheet is mandatory. Itis meant to provide a framework to
ensure compliance with the Town of Andover's Policy for Applications for Small Cell
Wireless Installations.

Total number of Small Wireless Facilities being requested on this application
one (1) (Per town policy, no application may exceed 5 proposed facilities)

Total number of applications filed by the applicant or closely held applicant in the last 60 days
(Per town policy, no application will be accepted if more than 2 applications have been filed in
that time period)  Zero (0)

Ol Date and Time stamped on each application

$500 made out to the Town of Andover for up to five locations for initial application review
$100 for each additional location

All applications shall number each page with easily identifiable identifier numbers unique to
each application

Specify whether the application is under the FCC Declaratory Ruling and Third Report and

Order, 86409/Wireless Siting Order, or neither: gcc peclaratory Ruling and Third Report and Order 18-133
Massachusetts General Laws Chapter 166 Sections 21, 22 and 25A

a. If 86409 application, submit documentation to establish the basis for that conclusion

Specify which shot clock (60-90-150 day) applies and the basis for that conclusion:
60 Days

10 day receipt date

Applications complete, including receipt of all permits or notification that a permit was not
needed except for a building permit from other town boards and commissions applicable to the
proposed locations and facilities? Yes No

Checklist of prior reviewing departments (insert Y, N, or N/A)

Police

Fire

Board of Health
Conservation Commission
Planning
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Engineering
Building
Other (specify)
a. Submit a copy of all such received permits or verification that no permit is needed

If no, which applications are incomplete (any incomplete applications will be rejected)

a. Identify how each application is incomplete

Date and time of re-submission

Public Hearing Notice published in a newspaper of general circulation and mailed to abutters
within 300 feet of the proposed locations by applicant using notice provided by Town.
The applicant must obtain the certified abutter's list from the Assessor's Office.

Public Hearing fee is paid for by applicant.

Ten (10) hard copies of the application are required
One (1) electronic copy to manager@andoverma.gov sent on

Applicant’s name New Cingular Wireless PCS, LLC (d/b/a "AT&T")
Address 550 Cochituate Road, Suites 13 & 14, Framingham, MA 01701

Telephone number _508-596-9245
Email address. Rd1090@att.com (Richard Detch)

Names, addresses, telephone numbers, and email addresses of anyone acting on behalf of the
Applicant with respect to the application.

For application process please contact: Jeff lacoviello, 774-261-0043, jiacoviello@centerlinecommunications.com
Ed Donnelly, External Affairs, AT&T Services Inc., 160 Federal Street, 17th floor, Boston MA, 02110, 617-283-0210
Edward D. Pare, Jr., Brown Rudnick LLP, One Financial Center, Boston, MA 02111, epare@brownrudnick.com
Kevin Breuer, RF Engineer, AT&T Mobility; 550 Cochituate Road, Suites 13 & 14, Framingham, MA 01701; KB2322@att.com

Ensure that wet stamps/wet signatures of professional designers are on all drawings

Include detailed drawings and descriptions of the equipment to be installed, whether mounted on
poles or on the ground, or otherwise, including: gee enclosed Plans.

Description of type of equipment  gea enclosad Plans.
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Specifications of equipment See enclosed Plans.

Dimension of each piece of equipment and total dimensions of all equipment See enclosed Plans.

Costs of all equipment and installation
$25,000

Total weight at each location

How will equipment be mounted and what type of material will be used to mount equipment
See enclosed Plans.

All power sources for equipment (comment on necessary wires, cables, and conduit)

See enclosed Plans - power and fiber to be determined by utility providers.
Expected life of equipment

The expected life of the proposed equipment is estimated to be approximately 15-20 years.
Coverage area of equipment on the location

Amount of antennas
One

Antenna model

Galtronics Model #6480/6621 GQ2410-06621 (or equal)
Antenna length remote radio units (RRU) count and power

24.7" (Antenna length). Three (3) RRUSs, standard electrical power
Antenna height

Top height of antenna 31'9" above ground level; the existing utility poleis 28'9" above ground level.
Typical coverage area radius

Varies depending on terrain, obstructions and usage.
Call capacity of equipment, including:

Total RRUsOnNe (1) 2205 RRU and two (2) paired 2203 RRUsfor atotal of three (3) RRUs

Max bandwidth per RRU The 2205 RRU is capable of three (3) 20 Mhz channels with a theoretical throughput of 600
megabits per second (Mbps). Thetwo (2) paired 2203 RRUs ar e capable of one (1) 20 Mhz channel with theoretical throughput of 390 M bps.
Multiple input, multiple output (MIMO) per RRU
The 2205 RRU is2x2 MIM O and thetwo (2) paired 2203 RRUs are 4x4 MIMO.

Backhaul rate per RRU 10 gigabits per second
Asnoted on the Plans, AT& T'sRRUs are within the proposed equipment cabinet and will not bevisible.

Hardening, including:
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Is there battery backup
Thereisno battery backup proposed.
Is there generator backup
Thereisno generator backup proposed.
Will there be multiple fiber paths to switch
AT&T will likely maintain more than onefiber pathstoits switch.

Frequency of equipment proposed to be installed.
Asnoted in theenclosed RF Report. AT& T utilizes 700, 850, 1900, 2100 and 2300 MHz frequencies.

Photos, rendering and elevation of equipment proposed to be installed:
See enclosed photos and photo ssimulations and the elevation on the Plans. )
[Include detailed map with locations of the poles or other facility on which equipment is to be

located, including specific pole identification number, if applicable, and the areas it will service.
Location details must be provided to be compatible as an additional data layer to the

Town’s GISmap o ) 1 osed Plans and map.

[Include detailed map showing existing and proposed small cell installations within 500 feet of
the Application site. There are no existing small cell installations within 500 feet of the Site. AT& T isnot
awar e of any proposed small cell installation within 500 feet of the Site.

ClInclude certification by a registered professional engineer that the pole/or location will safely

support the proposed equipment.
See enclosed structural report.

LIInclude written consent from the pole, structure, or facility owner to the installation. .
Please see the enclosed letter of authorization from National Grid to seek approval for the small cell facility at the

Site. AT& T hasentered into a pole attachment agreement with National Grid.
ClInclude an affidavit from a Radio Frequency Engineer outlining the network/network service

requirements in Andover and how the installations address that need in Andover. Such affidavit
should characterize the current level of coverage and how the desired installations will change
the current level of coverage, through or with coverage maps, including current and proposed
coverage, including a breakdown of “excellent” “good and “poor” reception areas.

Please see the enclosed RF Report and Coverage Mapsfrom AT& T'sradio frequency engineer.

[Include insurance certificate evidencing workers’ compensation and comprehensive general

liability coverage for the installation.
Please see the enclosed certificate of insurance.

CInclude a description as to why the desired location is superior to other similar locations, from
a community perspective, including:

[1Visual aspects

o OProximity to residential structures . o .
The Siteislocated in the public right-of-way along Route 133 in an area containing commer cial uses. The proposed

small cell facility will be located on an existing utility pole. The antennaisunobtrusive and isonly 24.7" in height.
The equipment cabinet is 32" long by 18" wide by 15" deep and will be attached to the pole at least 11'6" from the
ground. Theclosest structureisat 323 Lowell Street and containsa medical facility. The Siteiswithin the public
right-of-way but is near the Limited Service and Single Residence C zoning districts and appearsto be within the

Single Residence C zoning district. S



LInclude a description of efforts to co-locate the equipment on existing structures, poles, or
towers which currently exist or are under construction. A good faith effort to co-locate is
required and evidence of such efforts must be included within the application.

AT&T proposesto attach to an existing utility pole.
LInclude a narrative of how design requirements have been met.

[Include an affidavit from the applicant which certifies that it will maintain the installations in

good repair and according to FCC standards, and will remove any installation not in such good

repair, or not in use, within 60 days of being no longer in good repair or no longer in use.
Seetheenclosed " Letter of Authorization” from AT&T certifying same.

[Include surety bond on which the Town is obligee, in an amount equal to the cost of

installation, to ensure removal of equipment. See enclosed removal bond in the amount of $25,000.

Annual Re-Certification and Affidavit.

e Each year on July 1 the party responsible for the equipment maintenance shall submit an
affidavit which shall list, by location, all small cell wireless installations it maintains
within the Town of Andover by location, and shall certify: (1) each such installation that
remains in use; (2) that such in use installations remain covered by insurance as required
by MassDOT; and (3) each such installation which is no longer in use.

e The party responsible for the equipment maintenance shall pay an annual re-certification
fee of $100 per installation which remains in use.

e Any small cell wireless installation which is no longer in use shall be removed by the
owner within 60 days of receipt of the annual re-certification affidavit, at that party’s
expense.

e Any small cell wireless installation which is not removed within 60 days after being
listed as no longer in use in the annual re-certification affidavit shall be subject to a fine
of $100/day against the party responsible for the equipment’s maintenance until such
installation is removed.

e Where such annual re-certification has not been timely submitted, or equipment no longer
in use has not been removed within the required 60-day period, no further applications
for small cell wireless installations will be accepted by the Town until such time as the

annual re-certification has been submitted and all fees and fines paid.
Tothe extent not preempted by federal or state laws, regulationsor orders, and whilereserving all rights, AT& T

agreesto corrﬁjl'xwith these provisions, It isnot clear why thereisareferenceto” MassDOT" abovein 3(a).
gree to annual re-certification and affidavit and payment as shown above.

Conditions/Prohibitions.

e No small cell wireless installations shall be installed on double poles.

e No small cell wireless installation shall be installed on poles which are not ADA
compliant.

e No small cell wireless installations shall remain within the Town right of way or on
Town property which has not been certified as in use in the annual re-certification
affidavit.
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e No small cell wireless installation equipment shall be replaced or altered without a re-
application, hearing, and approval from the Board of Selectmen unless the equipment is
no longer properly functioning, and it is being replaced with the same or substantially

similar equipment. . . . .
Totheextent not preempted by federal or state laws, regulationsor orders, and whilereserving all rights, AT& T

agreesto comply with these provisions.
[1Agree to Conditions/Prohibitions as set forth in town bylaws and policies.

As submitted by,

Jeff lacoviello, Centerline Communications LLC

Site Acquisition for AT&T

20



nationalgrid

40 Sylvan Road
Waltham MA 02451

June 12,2019

Attention: State and Municipal Permitting Authorities

RE: Evidence of Pole Attachment Agreement and Consent to File for Permits
Granted to AT&T Wireless

Sites:
Area6_28; 308 Lowell Street, Andover, MA 01810; Utility pole # 591-84;
42.647652’ N, -71.183969 W

Area6_42; S Rasmussen Circle, Andover, MA 01810; Utility Pole #7869;
42.641886 N, -71.190695 W

To Whom It May Concern:

The undersigned jointly owns and controls certain utility poles in public rights-of-way and on private property
throughout the geographic areas where it operates.

Please be advised that the undersigned has entered into a Pole Attachment Agreement ("Agreement") authorizing
AT&T Wireless ("Applicant") to install,attach, maintain, repair, upgrade and use wireless communications

equipment and appurtenances on certain utility poles pursuant to the terms and conditions of the Agreement. Permission
is hereby granted to Applicant, or its agents, to make application for any Land Use, Access, Building, Electrical or
Regulatory Permit(s) required to effectuate the initial installation, on-going maintenance and upgrades or replacements
of said equipment.

Please comtact me at (978) 725-1130 if you have any questions.

Third Party Attachment Analyst



AT&T Mobility
at&t 550 Cochituate Road
Suite 13 &14

Framingham, MA01701

(((

LETTER OF AUTHORIZATION

Andover Board of Selectmen
36 Bartlet Street
Andover, MA 01810

RE: AT&T CRAN // Compliance Memo

e Area6_28 - 308 Lowell Street, Utility Pole # 591-84

New Cingular Wireless PCS, LLC (‘AT&T”) is proposing a small cell wireless communications facilities at
the above referenced properties in order to deal with capacity issues on the network.

AT&T hereby certifies that it will maintain the installations in good repair and according to FCC standards,
and will remove any installation not in such good repair, or not in use, within 60 days of being no longer in
good repair or no longer in use.

Regards,
Richard Sreisee,
Detch  osro0s 0s00
Richard Detch
AT&T Mobility
550 Cochituate Road

Suites 13 & 14
Framingham, MA 01701
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RF Report
Proposed Andover CRAN Facility

(Site Area6_28- 308 Lowell Street, Utility Pole #591-84, Andover, MA)

July 10, 2019
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1. Overview

New Cingular Wireless PCS, LLC (“AT&T") is providing the following
information in support of its application to the Andover Board of Selectmen to
construct and operate a telecommunications facility (“Facility”) in Andover for
its Personal Communication Services. The proposed Facility is to be located on
the public right of way adjacent to 308 Lowell Street, Utility Pole #591-84,
Andover, MA (the “Site”). The Facility is needed to provide coverage for
significant capacity issues that exist along Lowell Street, as discussed in this
report. This report addresses AT&T’s need for the proposed Facility at the Site
and confirms that there are no superior existing structures, buildings or towers
in this part of Andover that would meet AT&T’s coverage objectives for this
area.

Included in this package are a brief summary of the proposed Facility’s
objectives, an analysis of alternate site candidates considered, and radio
frequency (“RF”) coverage plots showing the predicted propagation of the
proposed Facility based on the antenna mounting height necessary to
achieve AT&T’s goals.

2. AT&T’s Proposed Facility

As shown on the zoning drawing plans submitted with the zoning application,
AT&T proposes to construct, operate and maintain a small cell personal
wireless service Facility consisting principally of the following elements:

e One (1) utility pole (measuring 28” 9’ in height).

e One (1) antenna (measuring 25 inches in height) mounted to the existing
utility pole.

e One (1) remote radio head units (RRH) shroud (measuring 32 inches in
height) ballast mounted on aforementioned utility pole below the antenna.

e Fiber optic and DC power cables running from aforementioned RRH shroud,
along the pole, to the new electric meter.

3. Coverage and Capacity Objectives

AT&T provides digital cellular communications service and UMTS (also
referred as 3G) technology in the 850 MHz and 1900 MHz frequency bands, as
well as high speed data services commonly referred to as “long term evolution”
(“LTE”) operating in the 700, 850, 1900, 2100 and 2300 MHz frequencies, all
as allocated by the Federal Communications Commission, (“FCC”). AT&T is
recognizing substantial demand growth in wireless data and in efforts to meet current
and future demand is bolstering its network using small cells to provide high quality

{A0211961.2 }



services covered under license from the FCC.

AT&T has determined that significant capacity demands on the network exist
in Andover in the vicinity of 1-93 and Rte. 133.

Wireless communication services are no longer limited to providing mobility for
voice services. They have evolved to offer a wider range of advanced services
to include wide-area voice, data, internet, video, and broadband wireless data,
among others, all in a mobile environment. In order to offer these competitive
services to local residents and businesses and commuters traveling in and
through the Targeted Coverage Area, especially inside buildings, AT&T needs
to improve the quality of its coverage by filling in as many of the existing gaps
with adequate capacity, quality and signal strengths conducive to in-building
and in-vehicle usage, and to provide the same bandwidth requirements in
order to meet the increasing demand on the network.

4. Site Search and Selection Process/Candidate Evaluation

To find a site location that provides acceptable service and fills the gaps in
coverage and capacity, computer modeling is used to define a search ring. The
search ring is designed such that a site located within the ring would have a
high probability of completing coverage in the Targeted Coverage Area
(assuming that sufficient height is used).

Once the search ring is determined, AT&T’s real estate consultants search
within the defined area for existing buildings or tower structures of sufficient
height that would fill coverage gaps and capacity deficiencies within the
network. As more fully explained below, AT&T does not have an existing
wireless facility that is capable of providing the required services to the
Targeted Coverage Area. From both radio frequency coverage, quality, capacity
and zoning perspectives, the proposed site at 308 Lowell Street, Utility Pole
#591-84 is found to be best of all alternative site possibilities.

5. Alternative Site Analysis

AT&T has been unable to identify any existing or approved wireless facility or
other suitable existing or approved building or tower in the specified search
area of Andover from which to address the significant coverage gaps in the
Targeted Coverage Area, besides the utility pole located at 308 Lowell Street,
Utility Pole #591-84. Target pole is the only allowed use pole that will meet
AT&T’s coverage objective. The Site would provide the coverage that AT&T'’s
Radio Frequency experts are looking to achieve. Other buildings did not meet
height objectives. Likewise, other locations in the areas permitted under the
Andover Zoning Bylaw did not meet the coverage objectives. Without a
wireless facility at the Site, AT&T would be effectively prohibited from providing
adequate coverage.
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6. Coverage Plots

To demonstrate why the proposed Facility is necessary, | have developed the
following radio frequency coverage maps:

. Exhibit 1, entitled “Current AT&T coverage in western portion of
Andover”, shows AT&T’s existing wireless coverage in and around
the Targeted Coverage Area without the Facility.

. Exhibit 2, entitled “Proposed AT&T coverage in western portion of
Andover”, shows AT&T’s proposed coverage in and around the
Targeted Coverage Area with the Facility installed at the Site.

These coverage maps were generated using Forsk Atoll, an RF Propagation
computer modeling program. The software takes into account the geographical
features of an area, antenna models, antenna heights and RF transmitting
power. The pie-shaped symbols depict existing wireless facility site locations.
The areas in blue will have adequate outdoor or “in-vehicle” coverage, but
insufficient signal strength for reliable in-building service. The areas in green
will have good in-building service as well.

The map showing coverage without the proposed Facility indicates that AT&T
cannot achieve its coverage objective with currently existing sites. Accordingly,
the proposed Facility at the Site is necessary to fill coverage gaps, address
capacity issues and upgrade AT&T’s wireless service in and around the
Targeted Coverage Area.

7. Summary

No other existing structures are better suited than the subject Site to provide
the coverage and capacity requirements needed for this area of Andover,
Massachusetts. The location and the Facility configuration were chosen to
achieve an optimal balance between meeting coverage objectives and
minimizing the aesthetic impact to the community while fully complying with the
Andover Zoning Bylaw. The Facility will comply with all applicable FCC
regulations regarding RF emissions and other matters. The proposed Facility
site is feasible and appropriate, and will improve wireless service along
Memorial Drive and the surrounding vicinity.

8. Statement of Certification

| certify to the best of my knowledge that the statements in this report are true
and accurate.
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Kevin Breuer, RF Engineer Date

AT&T Mobility
62946219 v2
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TOWER / STRUCTURE / ANTENNA / EQUIPMENT
REMOVAL BOND

Location of tower/structure/equipment:
308 Lowell St, Andaver, MA,

Site: Area 6-28 CRAN
Fixed Asset No. 14814909
Bond Number: 107085184

KNOW ALL MEN BY THESE PRESENTS:

THAT New Cingular Wireless PCS, LLG, 550 Cochituale Road, Framingham, MA 01701 as
Principal, and Travelers Casualty and Surety Company of America a corporation duly organized
under the laws of the State of Connecticut as Surety, are held and firmly bound
unto Town of Andover, 36 Bartlett Street, Andover, MA 01810
as Obligee, the penal sum of Twenty-five Thousand And No/100
( $25,000.00 ) for the payment of which, well and truly to be made, we bind ourselves, our

heirs, executors, administrators, successors and assigns, jointly and severally, firmly by these presents,
the tiability of the surety being limited to the penal sum of this bond regardless of the number of years the
bond is in effect,

WHEREAS, the Principal has entered into a written agreement with the property owner for the
placement of a tower, structure or equipment furnishing telephone, television or other electronic media
service, which agreement sets forth the terms and conditions which govern the use of such towers,
structures or equipment and which agreement is hereby specifically referred to and made part hereof, and

WHEREAS, the Town of Andover agreement and/or the property
owner, requires a bond guaranteeing the maintenance, replacement, remaoval or relocation of said tower
or equipment,

NOW THEREFORE, the condition of this obligation is such, that if the above bounden Principal
shall perform in accordance with the aforesaid ordinance and/or agreement, and indemnify the Obligee
against all loss caused by Principal's breach of any ordinance or agreement relating to the maintenance,
replacement, removal or relocation of a tower, structure or equipment, then this obligation shall be void,
otherwise to remain in full force and effect unless cancelled as set forth below.

uuuuu”"

par

THIS BOND may be cancelled by Surety by giving 30 days written notice ig the
Obligee by certified mail. Such cancellation shall not affect any liability the surety has incurred unﬁeﬁthié‘-._
bond prior to the effective date of the termination. ‘T -
a

PROVIDED that no action, suit or proceeding shall be maintained against the Surety onué.his f!!and
unless the action is brought within twelve (12) months of the cancellation date of this bond. v 9

SIGNED and sealed this ___19t___ day of June . 2019 LT

New Cingular Wireless PCS, LLC

anny,, Principal. by AT&T Moability Corporation its manager 7
k Q\@)JF(’} oy P()H’) Assistant Treasurer
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Travelers Casualty and Surety Company of America
Travelers Casualty and Surety Company

A
TRAVELER S J St. Paul Fire and Marine Insurance Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That Travelers Casualty and Surety Company of America, Travelers Casualty and Surety Company, and St.Paul Fire and Marine
Insurance Company are corporations duly organized under the laws of the State of Connecticut (herein collectively called the "Companies”), and that the Companies do
hereby make, constitute and appoint Pamela A, Beelman, Heldi A, Notheisen, Cynthia L. Choren, Debra C. Schnelder, JoAnn R. Frank, Karen L. Roider, Sandra L.,
Ham, and Brittany D. Clavin, of 1. Louis, Missouri, their true and lawful Atiomey-in-Fact ta sign, execute, seal and acknowledge any and all bonds, recognizances,
conditional undertakings and other writings obligatory inthe nature thereof on behalf of the Companies in their business of guaranteeing the fidelity of persons,
guaranteeing the performance of contracts and executing or guaranteeing bonds and undertakings required or permitted in any actions or proceedings allowed by law.

INWITNESS WHEREOF, the Companies have caused this instrument to be signed, and their corporate seals to be hereto affixed, this 3rd day of February, 2017 .

State of Connecticut 4 N
By: ,W’”
City of Hartford ss. Robert L. Raney, Sefifor Vice President

On this the 3rd day of February, 2017, before me personally appeared Robert L. Raney, who acknowledged himself to be the Senier Vice President of
Travelers Casualty and Surety Company of America, Travelers Casually and Surety Company, and St. Paul Fire and Marine Insurance Company, and
that he, as such, being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing on behalf of the corporations
by himself as a duly authorized officer.

In Witness Whereof, | hereunto set my hand and official seal.
mMonie ¢ BiTreatd

Marie C. Tetreault, Notary Public

My Cammission expires the 30th day of June, 2021

This Power of Attorney is granted under and by the authority of the following resolutions adopted by the Boards of Directors of Travelers Casualty and
Surety Company of America, Travelers Casualty and Surety Company, and St. Paul Fire and Marine Insurance Company, which resolutions are now in
full force and effect, reading as follows:

RESCOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any
Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appeint Attorneys-in-Fact and
Agents to act for and on behalf of the Company and may give such appointee such authority as his or her certificate of authority may prescribe to sign with
the Company's name and seal with the Company's seal bonds, recognizances, contracts of indemnity, and other writings obligatary in the nature of a
bond, recognizance, or conditional undertaking, and any of said officers or the Board of Directors at any time may remave any such appointee and revoke
the power given him or her; and it is

FURTHER RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice
President may delegate all or any part of the foregoing authority to cne or more officers or employees of this Company, provided that each such delegation
is in writing and a copy thereof is filed in the office of the Secretary; and it is

FURTHER RESOLVED, that any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or conditional
undertaking shall be valid and binding upon the Company when (a) signed by the President, any Vice Chairman, any Executive Vice President, any Sentor
Vice President or any Vice President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Carporate Secretary or any Assistant
Secretary and duly attested and sealed with the Company's seal by a Secretary or Assistant Secretary; or {b) duly executed {under seal, if required) by
one or more Attorneys-in-Fact and Agents pursuant to the power prescribed in his ar her cerificate or their cerlificates of authority or by one or mare
Company officers pursuant to a written delegation of authaority; and it is

FURTHER RESOLVED, that the signature of each of the following officers: President, any Executive Vice President, any Senior Vice President, any Vice
President, any Assistant Vice President, any Secretary, any Assistant Secretary, and the seal of the Company may be affixed by facsimile to any Power
of Attorney or to any certificate relating thereto appainting Resident Vice Presidents, Resident Assistant Secretaries or Attorneys-in-Fact for purposes only
of executing and attesting bonds and undertakings and other writings obligatory in the nature thereaf, and any such Power of Attorney or certificate bearing
such facsimile signature or facsimile seal shall be valid and binding upon the Company and any such power, sQ.executed and certified by such facsimile
signature and facsimile seal shall be valid and binding on the Company in the future with respect to apy‘b'c{lil%! Q;;&r‘,ﬁ;(_érst_anding to which it is attached.

I, Kevin E. Hughes, the undersigned, Assistant Secretary of Travelers Casualty and Surety .Cbn}bqi‘a“\jf 'A.’néﬁg,o'l"rg_velers Casually and Surety
Company, and 5t. Paul Fire and Marine Insurance Company, do hereby cerlify that the above g‘nd;_{qvégoing isa tru'a.\a@é,grrect capy of the Power of

Aftorney executed by said Companies, which remains in full force and effect. -~ HARTFORD . g‘ e
Dated this 1ath day of June . 2018 . 3 SN i 33
: e o Y el
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oY lighes, Assistant Secretary

To verify the authenticily of this Power of Attorney, plea;se call us at 1-800-421-3880.
Please refer to the above-named Attoerney-in-Fact and the details of the bond to which the power is attached,



; ) o DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE

1/16/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER . . Rame- < Kaylee Onnen

g”;j“{,?,g‘;ﬁiggt'gﬁ of amerca, Inc. (8. £xy: 7702500213 (R noy: 678-450-9180

Suite 200 ADDREss: Kaylee.Onnen@ioausa.com

Gainesville GA 30501 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : American Automobile Insurance Company 21849

INSURED | L CENTCOM-07| \\surer B : Endurance American Insurance Company 10641

Centerline Communications, LLC .

750 W. Center Street, Floor 3 INSURER C : Redwood Fire & Casualty Insurance Company 11673

West Bridgewater MA 02379 INSURER D : Continental Divide Insurance Company 35939
INSURER E : Navigators Insurance Company 42307
INsURER F : AGCS Marine Insurance Company 22837

COVERAGES CERTIFICATE NUMBER: 668002971 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY MZG80999008 8/18/2019 8/18/2020 | EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicy l:| S’ng l:| Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
A | AUTOMOBILELIABILITY MZG80999008 8/18/2019 | 8/18/2020 | GOMBINED SINGLELIMIT | ¢ 1,000,000
A MZA07184489 8/18/2019 | 8/18/2020 caaccdend
X | ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
A | X | UMBRELLALIAB X OCCUR CGU15442882 8/18/2019 8/18/2020 EACH OCCURRENCE $1,000,000
B EXC30000750201 8/18/2019 8/18/2020
X | EXCESSLIAB CLAIMS-MADE AGGREGATE $1,000,000
DED ‘ ‘ RETENTION $ Each Occ/Agg $4,000,000
C |WORKERS COMPENSATION CEWC035695 818/2019 | 8182020 X [BER e | [ OFF
D |ANDEMPLOYERS' LIABILITY YIN CEWC036294 - FL & OR 8/18/2019 | 8/18/2020
ANYPROPRIETOR/PARTNER/EXECUTIVE [y E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? - N7A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
E | Excess Liability (5M x $4M) IS19EXCZ027XAIV 8/18/2019 | 8/18/2020 |Each Occ/Agg $5,000,000
F | Installation Floater MZ193079248 8/18/2019 8/18/2020 | Limit $1,000,000
Leased/Rented Equipment Limit $500,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

General Liability: CG7158 01/14 Multicover; CG2001 04/13 Primary and Noncontributory — Other Insurance Condition; CG2037 04/13 Additional Insured —
Owners, Lessees or Contractors — Completed Operations.

Auto Liability: CA7052 10/14 Fleetcover Endorsement - Pennsylvania; CA7106 04/14 Additional Insured — Primary and Non-Contributory with Other Insurance;
CA7018 10/01 Fleetcover Endorsement ; CA0449 11/16 Primary and Non-Contributory with Other Insurance.

Umbrella: 5400 10/03 Quick Reference The Fund Umbrella

Workers Compensation: WC000313 04/84 Waiver of Our Right to Recover From Others Endorsement; WC990410C 01/19 Waiver of Our Right to Recover from
Others Endorsement - California Blanket Basis

Reference: Site: 10071565 / MA2246

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

*** PROOF OF INSURANCE *** ACCORDANCE WITH THE POLICY PROVISIONS.
750 W Center St
Floor 3 AUTHORIZED REPRESENTATIVE

West Bridgewater MA 02379 /@“' E .

| Z

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




8/6/2019 ULS License - Wireless Communications Service License - KNLB200 - New Cingular Wireless PCS, LLC

ULS License

Wireless Communications Service License - KNLB200 - New Cingular
Wireless PCS, LLC

[Pl This license has pending applications: 0007815643

Call Sign KNLB200 Radio Service WS - Wireless Communications
Service
Status Active Auth Type Regular

Rural Service Provider Bidding Credit

Is the Applicant seeking a Rural Service Provider (RSP)
bidding credit?

Reserved Spectrum

Reserved Spectrum

Market

Market MEAOQOO1 - Boston Channel Block B

Submarket 0 Associated 002310.00000000-
Frequencies 002315.00000000
(MHz) 002355.00000000-

002360.00000000

Dates

Grant 09/27/2010 Expiration 07/21/2017

Effective 07/21/2017 Cancellation

Buildout Deadlines

1st 03/13/2017 2nd 09/13/2019

Notification Dates

1st 03/03/2017 2nd

FRN 0003291192 Type Limited Liability Company

Licensee

New Cingular Wireless PCS, LLC P:(855)699-7073

208 S. Akard St.,, RM 1016 F:(214)746-6410

Dallas, TX 75202 E:FCCMW@att.com

ATTN Leslie A. Wilson

Contact

AT&T Mobility LLC P:(202)457-2055
F:(202)457-3073

1120 20th Street, NW - Suite 1000 E:michael.p.goggin@att.com

Washington, DC 20036
ATTN Michael P. Goggin

Radio Service Type Fixed, Mobile
https://wireless2.fcc.gov/UIsApp/UlsSearch/license.jsp?licKey=8752&printable 1/2



8/6/2019 ULS License - Wireless Communications Service License - KNLB200 - New Cingular Wireless PCS, LLC

Regulatory Status Common Carrier, Interconnected Yes
Non-Common
Carrier

Alien Ownership
The Applicant answered "No" to each of the Alien Ownership questions.

Basic Qualifications
The Applicant answered "No" to each of the Basic Qualification questions.

Tribal Land Bidding Credits
This license did not have tribal land bidding credits.

Race
Ethnicity Gender

https://wireless2.fcc.gov/UIsApp/UlsSearch/license.jsp?licKey=8752&printable 2/2



8/6/2019 ULS License - Wireless Communications Service License - KNLB200 - New Cingular Wireless PCS, LLC - Map

ULS License
Wireless Communications Service License - KNLB200 - New Cingular Wireless PCS, LLC

Map

Call Sign KNLB200 Radio Service \

Market MEA001 - Boston Channel Block I

Submarket 0 Associated Frequencies (MHz) (
(
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https://wireless2.fcc.gov/UIsApp/UlsSearch/licenseMap.jsp?licKey=8752&printable 171



9/17/2019 ULS License - PCS Broadband License - KNLF954 - AT&T Mobility Spectrum LLC

ULS License
PCS Broadband License - KNLF954 - AT&T Mobility Spectrum LLC

Call Sign KNLF954 Radio Service CW - PCS Broadband
Status Active Auth Type Regular
Rural Service Provider Bidding Credit

Is the Applicant seeking a Rural Service Provider (RSP)
bidding credit?

Reserved Spectrum

Reserved Spectrum

Market

Market BTA051 - Boston, MA Channel Block D

Submarket 0 Associated 001865.00000000-
Frequencies 001870.00000000
(MHz) 001945.00000000-

001950.00000000

Dates

Grant 06/29/2017 Expiration 06/27/2027

Effective 09/21/2018 Cancellation

Buildout Deadlines

1st 06/27/2002 2nd

Notification Dates

1st 04/01/1999 2nd

Licensee

FRN 0014980726 Type Limited Liability Company

Licensee

AT&T Mobility Spectrum LLC P:(855)699-7073

208 S. Akard St., RM 1015
Dallas, TX 75202
ATTN Cecil J Mathew

Contact

AT&T Mobility LLC
Cecil J Mathew
208 S Akard St. RM 1015

F:(214)746-6410
E:FCCMW@att.com

P:(855)699-7073
F:(214)746-6410
E:FCCMW@ATT.COM

Dallas, TX 75202
ATTN Michael P. Goggin

Ownership and Qualifications
Radio Service Type  Mobile
Regulatory Status Common Carrier Interconnected Yes

Alien Ownership
The Applicant answered "No" to each of the Alien Ownership questions.

https://wireless2.fcc.gov/UlsApp/UIsSearch/license.jsp?licKey=95438&printable 1/2



9/17/2019 ULS License - PCS Broadband License - KNLF954 - AT&T Mobility Spectrum LLC

Basic Qualifications
The Applicant answered "No" to each of the Basic Qualification questions.

Tribal Land Bidding Credits
This license did not have tribal land bidding credits.

Demographics
Race
Ethnicity Gender

htips://wireless2.fcc.gov/UIsApp/UisSearch/license.jsp?licKey=9543&printable 212
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HUDSON

;

June 5, 2019

7 <
\&, CENTERLINE & atat

Centerline Communications, LLC
750 West Center Street Suite #301
West Bridgewater, MA 02379

RE: Structural Assessment
Site Name: Areaé_28A
Site Address: 308 Lowell Street

Andover, MA 01810

To Whom It May Concern:

Hudson Design Group LLC (HDG) has been authorized by AT&T to perform a structural assessment on the existing utility pole
to determine its capability of supporting the AT&T equipment.

Based on our evaluation, we have determined that the existing utility pole #591/84 IS CAPABLE of supporting the proposed
equipment installation. Reference the latest HDG drawings for the existing equipment location and connection details.
Calculations submitted upon request.

This assessment was conducted in accordance with EIA/TIA-222-G, Structural Standards for Steet Antenna Towers and
Antenna Supporting Structures, the National Electric Safety Code 2017 (NESC), the International Building Code 2015, the

ASCE 7-10, and the Massachusetts State Building Code, 9t edition.

This determination was based on the following limitations and assumptions:

1. Equipment and locations should not deviate from the HDG drawings without written approval of the engineer.

2. HDG is not responsible for any modifications completed prior to and hereafter which HDG was not directly
involved.

3. All structural members and their connections are assumed to be in good condition and are free from defects with
no deterioration to its member capacities. Contractor to perform pre-inspection prior to construction.

4. Al antennas, coax cables and waveguide cables are assumed to be properly installed and supported as per the
manufacturer requirements.

5. HDG could not verify the existing wood pole burial depth. HDG is under the assumption that the burial depth meets
the minimum requirements per the North American Wood Pole Codiition Technical Bulletin — The Wood Pole 2005:

Design Considerations, Service Benefits, and Economical Reward.
6. HDG did not perform any geotechnical analysis / or / investigation. Soil Information is unknown.

Please feel free to contact our office should you have any questions.

Respectfully Submitted,
Hudson Design Group LLC

Moted OF o

Daniel P. Hamm, PE
Principal

Michael Cabral
Structural Dept. Head

p: 978.557.5553 f: 978.336.5586 a: 45 Beechwood Drive, N. Andover, MA 01845
P: 413.588.8139 1. 413.517.0590 a: 116 Pleasant Street, Ste 302, Easthampton, MA 01027



Area6_28: Location Selection Description and Reasoning

Proposed location is located just past the end of the 93 north off ramp. There are no residential
structures directly abutting or within view from the target pole. Proposed location is to provide
coverage and capacity to a heavy traffic area. Target pole is the only allowed use pole that will meet

AT&T’s coverage objective.
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Prepared For:
CENTERLINE-AT&T
Site Number:AREAG 28A

Site Name:AREAG_28A

308 LOWELL STREET
ANDOVER, MA 01810

: THIS STUDY DOES NOT CLAIM IN ANY WAY
SITE NO:  AREA6_28A <>, e x SITE TYPE: UTILITY POLE | 70550 T4i2 ONLY AREAS OF VISBILITY.
== IT IS MEANT TO SHOW A BROAD

SITE NAME: AReAs_264 &= atat | 2 cenrerunc B DATE: 060672019 | REV:0 _|sestinctoriveitmene e

- ~— LS HUDSON BASED UPON THE BEST INFORMATION FOR
s DRAWN BY: KAM TOPOGRAPHY AND VEGETATION
ADDRESS 308 LOWELL STREET 550 COCHITUATE ROAD Desbn GI‘OUp LLC LOCATIONS AVAILABLE TO DATE.

ANDOVER, MA 01810 85 RYAN DRIVE
’ FRAMINGHAM, MA 07701 RAYNHAM, MA 02767 e ovee ontisis b reyssssess | SCALE:N.T.S. PAGE 1 OF 4




LOCUS MAP

THIS STUDY DOES NOT CLAIM IN ANY WAY
SITE NO:  AREA6_28A SITE TYPE: UTILITY POLE | 70 SOW THE ONLY AREAS OF VISIBILITY

* IT IS MEANT TO SHOW A BROAD
. DATE: 06/06/2019 | REV: 0 REPRESENTATION OF AREAS WHERE THE
SITE NAME AREA6_28A PROPOSED INSTALLATION MAY BE VISIBLE
~— HUDSON BASED UPON THE BEST INFORMATION FOR
H TOPOGRAPHY AND VEGETATION
ADDRESS: iﬁ% OI\_/CI;\I/?VELIMAS-(;ITE% 550 COGHITUATE ROAD I Design Group LLC LOCATIONS AVAILABLE TO DATE.
, FRAMINGHAM, MA 01701

RAYNHAM, MA 02767 45 BEECHWOOD DRIVE TEL: (978) 557-5553

N. ANDOVER, MA 01845 FAX: (978) 33¢-5586 PAGE 2 OF 4
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EXISTING CONDITIONS LOCATION # 1 DATE OF PHOTO: 07/20/2017

DETAIL OF
EQUIPMENT

EXISTING UTILITY POLE
NGRID #591-84

VIEW NORTHEAST FROM LOWELL ST

THIS STUDY DOES NOT CLAIM IN ANY WAY

SITE NO:  AREA6_28A Pt Free o SITE TYPE: UTILITY POLE | 0510w TH ONLY AREAS OF VISIBILTY.
(e Hx IT IS MEANT TO SHOW A BROAD

. \,h./ at&t r\ DATE: 06/06/2019 | REV: 0 REPRESENTATION OF AREAS WHERE THE

SITE NAME: AREAS 264 = (& centeruNE | Hupson oo e el
SRR 2 DRAWN BY: KAM TOPOGRAPHY AND VEGETATION
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PROPOSED CONDITIONS

LOCATION # 1

PROPOSED DEMARC BOX BY FIBER
PROVIDER, CONNECTED TO FIBER
ABOVE BY FIBER PROVIDER

(BEYOND)

TN

PROPOSED EQUIPMENT CABINET

PROPOSED (1) 60 AMP 2—POLE
DISCONNECT SWITCH FUSED AND
(3) 20 AMP 2—POLE CIRCUIT
BREAKERS

PROPOSED (1) METER MAIN WITH
BYPASS (METER SHALL NOT BE
MOUNTED ON STREET SIDE)

EXISTING UTILITY POLE
NGRID #591-84

L. 28

DATE OF PHOTO: 07/20/2017

VIEW NORTHEAST FROM LOWELL ST

PROPOSED ANTENNA

‘P__

ROPOSED GALTRONICS POLE 1
TOP MOUNTING BRACKET

PROPOSED (1) WEATHERHEAD

B #3 AWG GND WIRES INSIDE
8 PROPOSED (1) UV RATED 1”
MIN. SCH. 40" PVC CONDUIT

DETAIL OF
EQUIPMENT

SITE NO:  AREA6_28A = prrs——
SITE NAME: AREAG_28A = atsat 7 7 centepun

308 LOWELL STREET
ADDRESS: ANDOVER, MA 01810

550 COCHITUATE ROAD

FRAMINGHAM, MA 01701 95 RYAN DRIVE

RAYNHAM, MA 02767

G

HUDSON

Design Group LLC

45 BEECHWOOD DRIVE
N. ANDOVER, MA 01845

TEL: (978) 557-5553
FAX: (978) 336-5586

SITE TYPE: UTILITY POLE

DATE: 06/06/2019

REV: 0

DRAWN BY: KAM

SCALE: N.T.S.

THIS STUDY DOES NOT CLAIM IN ANY WAY
TO SHOW THE ONLY AREAS OF VISIBILITY.
IT IS MEANT TO SHOW A BROAD
REPRESENTATION OF AREAS WHERE THE
PROPOSED INSTALLATION MAY BE VISIBLE
BASED UPON THE BEST INFORMATION FOR
TOPOGRAPHY AND VEGETATION
LOCATIONS AVAILABLE TO DATE.
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brownrudnick

Edward D. Pare, Jr., Esq.
direct diak 401-276-2638
epare@brownrudnick.com

December 9, 2019

Town of Andover

Board of Selectmen

¢/o Andrew P. Flanagan
Office of the Town Manager
36 Bartlet Street

Andover, MA 01810

Re:  Application for Small Cell Wireless Installation on Existing Utility Pole Near
308 Lowell Street, Andover, Massachusetts - Supplemental Information
Based on Interdepartmental Review Meeting

Dear Members of the Andover Board of Selectmen:

As you may recall, we represent New Cingular Wireless PCS, LLC ("AT&T") with
respect to the above referenced small cell facility application. On October 15, 2019, we
participated in an Interdepartmental Review meeting and presented AT&T's small cell facility
project to those departmental officials in attendance. At the meeting, certain town officials
requested additional information which we provide as follows:

1. We note that the existing utility pole upon which AT&T intends to attach its small cell
facility is located in a right-of-way controlled by the Massachusetts Department of
Transportation ("MassDOT"). AT&T submitted an application to MassDOT and recently
obtained MassDOT's approval, a copy of which is attached. As you may know,
MassDOT also requires approval from the Town of Andover.

2. Fire Chief Michael Mansfield requested that AT&T's radio frequency engineer contact
him to discuss AT&T's small cell facility and any potential impact on Andover's
emergency communications. Based on our recent discussions with Chief Mansfield, we
understand that his concerns and questions have been satisfactorily addressed by AT&T.

3. The Engineering Division of the Andover Department of Public Works requested that the
power and fiber paths to the small cell facility be included on AT&T's drawings. AT&T
consulted with these utility providers and attached are revised drawings showing the
paths for the power and fiber; both utilities will be provided overhead. Please substitute
the enclosed updated drawings for the drawings submitted with the original application

We believe we have addressed the outstanding issues based on the comments at the

above-referenced Interdepartmental Review meeting and we are ready to proceed with the public
hearing before the Andover Board of Selectmen.

Brown Rudnick LLP | brownrudnick.com | 10 Memorial Boulevard, Providence, RI 02903 [1.401.276.2600



Town of Andover
December 9, 2019
Page 2

If you have any questions, please don't hesitate to contact us. We look forward to
presenting this application at the next available meeting of the Andover Board of Selectmen.

Sincerely,

BROWN RUDNICK LLP

Cawand D fune, G @wl)

Edward D. Pare, Jr., Esq.

63478543 v3-WorkSiteUS-024519/1096



Charles D. Baker. Governor

Karyn E. Polito, Lieutenant Governor

Stephanie Pollack, Secretary & CEO

Jonathan L. Gulliver, Highway Administrator

4-2019-0537

ANDOVER
Small Cell Wireless - Install on Existing Pole or Structure

Subject to all the terms, conditions, and restrictions printed or written below, permission is hereby granted to
NEW CINGULAR WIRELESS PCS, LLC (AT&T) to enter upon the State Highway known as ROUTE 133 or
LOWELL STREET @ ROUTE 93 OFF-RAMP for the purpose of installing a wireless antenna, a remote radio
head and associated appurtenances to existing utility pole #591-84 located within the shoulder area on the southerly
side of the roadway at approximate station 129+57. All work will be performed as per plans and documents
submitted and on file at the MassDOT Highway Division District Four Permits Office.

A copy of this permit must be on the job site at all times for inspection. Failure to have this permit available will
result in suspension of the rights granted by this permit until such permit is made available.

No equipment, trucks, workers, etc., shall occupy any part of the traveled way except between the hours of 9:00
AM. and 3:00 P.M. Monday thru Friday. Except for an emergency, in no case will operations exceed the specified
hours without the prior approval of the District Highway Director or an authorized Representative. This includes
the placement of traffic control devices, vehicles, equipment or anything that restricts the flow of traffic through
the construction zone. Emergencies must be unexpected situations or sudden occurrences of a serious and urgent
nature that demand immediate attention.

No work shall be done under the terms of this permit on Saturdays, Sundays or Holidays.

No work will be performed on the day before or the day after a holiday or a long weekend which involves a holiday
on any highway, roadway or property under the control of the MassDOT Highway Division or in areas where the
work would adversely impact the normal flow of traffic on the State Highway System, without permission of the
District Highway Director or an authorized Representative.

The Grantee shall not engage in any work under benefit of this Permit until a MassDOT Roadway Work
Notification Form (attached) is filed with the District Permit Office prior to the start of work. The form must
contain the required information and have the proper signatory approval. The form must be submitted no later
than 12:00 PM on the Wednesday prior to the week the work will begin. The duration of work approvals shall be
limited to one week at a time. If the work exceeds one week then a new Roadway Work Notification Form is
required to be submitted for each additional week. The Grantee can fax the completed form to MassDOT at
781.646.5115.

No trees shall be cut or removed under this permit.

Provisions shall be made for the safety and protection of Pedestrian Traffic during the construction period.

District 4, 519 Appleton Street Arlingtan, MA 02476
Tel: (781) 641-8300, FAX: (781) 646-5115
Page 1of4 www.mass.gov/orgs/highway-division



4-2019-0537

It shall be the responsibility of the Grantee to provide access to the property of residents and business owners
during the progress of the proposed work.

All above-ground structures installed under this permit shall be properly secured and protected so that they shall
not be a hazard to or be damaged by the general public.

Any changes to the construction or traffic management plans impacting State Highway or traffic operations must
be submitted for approval prior to implementation.

If it becomes necessary to relocate the existing work area to a location other than specified in this permit then the
Grantee shall apply for an additional permit to cover this project.

The Completion of Work Form shall be sent to the Grantor as soon as possible after the completion of the physical
work.

WORK HOURS: 9:00 A.M. thru 3:00 P.M. Monday thru Friday.

The Grantee shall contact the Area Contact Person (7:30 AM to 4:00 PM Monday through Friday ONLY) at
617.279.7203, two (2) working days prior to the start of work.

All work shall be in compliance with the 1988 Edition of the "Massachusetts Highway Department Standard
Specifications for Highways and Bridges", and Supplemental Specifications Dated July 1, 2015.

The Contractor is responsible to ensure that all contractor personnel, including all subcontractors, working on the project
are issued and are wearing all necessary personal protective safety equipment while working within the project limits.
This equipment shall include, as a minimum, a hardhat and a safety vest, regardless of the type of work being performed.
Other safety equipment shall be added as required to perform the work in which they are engaged and in accordance with
all local, state and federal requirements in effect.

Uniformed Police Officers with their official vehicles shall be in attendance at all times while work is being done under
this permit.

The furnishing and erecting of all required signs and traffic safety devices shall be the responsibility of the Grantee.

All signs and devices shall conform to the 2009 edition of the Manual on Uniform Traffic Control Devices (MUTCD)
with the Commonwealth of Massachusetts Amendments. Sign both sides of multi-lane approach. Signs denoting "END
HIGHER FINES" (or similar legend) must be provided at the downstream end of the work zone or other area where the
increased fines are in effect,

Cones and non-reflecting warning devices shall not be left in operating position on the highway when the daytime
operations have ceased. If it becomes necessary for this Department to remove any construction warning devices or their
appurtenances from the project due to negligence by the Grantee all costs for this work will be charged to the Grantee.

District 4, 519 Appleton Street Arlington, MA 02476
Tal; (781) 641-8300, FAX: (781) 646-5115
Page 2 of 4 www.mass.gov/orgs/highway-division



4-2019-0537

Flashing arrow boards will be used at all times when operations occupy the roadway and shall be available for use at all
times.

All warning devices shall be subject to removal, replacement and repositioning by the Grantee as often as deemed
necessary by the Engineer.

When in the opinion of the Engineer, this operation constitutes a hazard to traffic in any area, the Grantee may be required
to suspend operations during certain hours and to remove his equipment from the roadway. .

It is imperative that construction operations are managed so that motorists travel "delay" is minimized. At any time during
the operation when a traffic delay of over twelve (12) minutes occurs and the situation is worsening, the Grantee will
begin to suspend operations. Continuously increasing "delays" of over twelve (12) minutes are not to be permitted and
may result in the termination of this Permit by the Department.

The Grantee will be responsible for any damage caused by this operation to curbing, structures, roadway, etc.

The Grantee shall be responsible for any settlement which may occur as a result of the work done under this permit.

The Grantee shall be responsible for any ponding of water which may develop within the State Highway Layout, caused
by this work.

In the event of inclement weather (snow, ice, dense fog etc.), which lessens the visibility of advanced warning signs,
vehicles and workers, the Grantee will suspend all operations. In the event of snow or icing conditions, all vehicles and
equipment must be removed from the roadway and/or shoulder area so as not to interfere with snow and ice operations,

No work shall be authorized during snow, sleet, or ice storms and subsequent snow and ice operations.

The State Highway Layout shall be kept clean of debris of any nature at all times and shall be thoroughly cleaned at the
completion of this permit.

At the completion of this permit, all disturbed areas shall be restored to a condition equal or better to that which existed
prior to the work.

Any grass areas disturbed within the State Highway Layout shall be graded, loamed to a depth of 4" and seeded.
If the sidewalk area is disturbed, it shall be restored, full width, in kind a minimum of five feet beyond any disturbed area.

If the existing guardrail is removed or damaged it shall be reset or replaced to Massachusetts Highway Standards. This
work shall be performed by an approved contractor.

If the existing sideline fence is removed or damaged it shall be reset or replaced to Massachusetts Highway Standards.

Any bound marked MHB shall not be removed or disturbed. If it becomes necessary to remove and reset any highway
bounds then the Grantee shall hire a Registered Professional Land Surveyor to perform this work. It shall be the

District 4, 519 Appleton Street Arlington, MA 02476
Tel: (781) 641-8300, FAX: (781) 646-5115
Page 3oid . www.mass.gov/orgs/highway-division



4-2019-0537

responsibility of this land surveyor to submit to this office a statement in writing and a plan containing his stamp and
signature showing that said work has been performed.

This permit is issued with the stipulation that it may be modified or revoked at any time at the discretion of the District
Four Highway Director or an authorized Representative without rendering said Department or the Commonwealth of
Massachusetts liable in any way.

The Grantee shall indemnify and save harmless the Commonwealth and its Highway Department against all suits, claims
or liability of every name and nature arising at any time out of or in consequence of the acts of the Grantee in the

performance of the work covered by this permit and or failure to comply with terms and conditions of the permit whether
by themselves or their employees or subcontractors.

APPLICANT’S REPRESENTATIVE: Craig Cody
TELEPHONE NUMBER: (781) 831-1281

The Permit shall be void unless the work herein contemplated shall have been completed before
November 26, 2020.

Dated at Arlington this 26th day of November, 2019.

Approved Signature

)i

Paul D, Stedman
District Highway Director

LFR/fr

District 4, 519 Appleton Street Arlington, MA 02476
Tel: (781) 641-8300, FAX: (781) 646-5115
Page 4ofd www.mass.gov/orgs/highway-division



MASSACHUSETTS

Roadway Work Notification Form Page: 1of 1
Start Date: Start Time: ~ EndDate: End Time: 3
Construction: No. DBridge Inspection Maintenance Crew
DPermit Project: No. ~ DOther:
District: , City/Town: _ _ )
O O 0 O O
Roadway: L ) Direction: NB SB  EB WB OTHER
From: ‘ ~ To:
(Exit # or Intersecting Street) (Exit # or Intersecting Streef) -
Bridge No.: __over
(Roodway) (Raadway, Waterway, Railroad, Other)
Ramp Closures:
Exit# . From, __To,
(Roadway & Direction) (Rosdway & Direction)

Brief Description of Work: (Attach second sheet for multiple lane closures or additional information)

Y

[ 25 | S=Shoulder | L | L
gg L=Travel Lane | | i \ _ |
\ B3 |M=Median | | - i | |
© 1 . : I i 1 i ‘
ggozoen | o |
L: 2 ‘ = Closed | | l} | | |
Contact Person: ____“ o Radio ID:
Cell Phone: Office Phone:__ _
Recommended: Approved: . Date:

TOC Fax No.:617 310-4783 or 617 310-4799  TOC Emal: TOC@massters.com 511loc@smartraveler.com

A



Charles D. Baker, Governor ’
Karyn E. Palito, Lieutenant Governor

Stephanie Pollack, Secretary & CEOQ I

massDOT

Massachu s Dep:

Jonathan L. Gulliver, Highway Administrator Highway Dlvision ‘

Completion of Work

You may proceed with the work described within this Permit, which has been issued to
you by the Massachusetts Department of Transportation (MassDOT).

Your attention is called to the time frame allowed for completion of said work. If an
extension of time is required or an alteration to any of the permit conditions becomes

necessary, application for such changes should be made as soon as possible to the
District Highway Director.

Upon completion of the work, please fill out this form and forward it to: Massachusetts
Department of Transportation, District Four, 519 Appleton Street, Arlington, MA 02476.

IF THIS NOTICE IS NOT RETURNED, THE LIABILITY ASSUMED UNDER
THIS PERMIT WILL CONTINUE.

By Authority of the Massachusetts Department of Transportation District Four
Highway Director.

I hereby notify you that the work outlined and authorized under the terms and conditions of

MassDOT Permit No. has been completed in accordance with all

requirements of MassDOT. The date of completion:

Permit Grantee:

Signed:

City/ Town:

Date:

519 Appleton Street, Arlington, MA 02476
Tel: 781-641-8300, Fax: 781-646-5115
www.mass.gov/massdot



AT&T SITE ID: AREA6_28A
308 LOWELL STREET
ANDOVER, MA 01810

SHEET INDEX

SHEET | EscriPTION

REV.

-1 TITLE SHEET

GN—1  GENERAL NOTES

A—-1 KEY PLAN AND ELEVATION

A-2 EQUIPMENT DETAILS

E-1 ELECTRICAL & GROUNDING DETAILS

P-1 FIBER PATH ROUTING (DESIGN BY OTHERS)

PROJECT DESCRIPTION

POLE.

INSTALLATION OF ANTENNA AND ASSOCIATED EQUIPMENT ON EXISTING UTILITY

ONE TRIP PER MONTH AT ONE HOUR PER VISIT.

THIS IS AN UNMANNED AND RESTRICTED ACCESS EQUIPMENT SITE AND WILL BE
USED FOR THE TRANSMISSION OF RADIO SIGNALS FOR THE PURPOSE OF
IMPROVING CELLULAR AND WIRELESS INTERNET SERVICE.

AT&T MAINTENANCE CREW (TYPICALLY ONE PERSON) WILL MAKE AN AVERAGE OF

PROJECT SUMMARY

VICINITY MAP ot 1oscatg)

DRIVING DIRECTIONS

GENERAL NOTES

1. THIS DOCUMENT IS THE CREATION, DESIGN, PROPERTY AND COPYRIGHTED WORK OF AT&T.
ANY DUPLICATION OR USE WITHOUT EXPRESS WRITTEN CONSENT IS STRICTLY PROHIBITED.
DUPLICATION AND USE BY GOVERNMENT AGENCIES FOR THE PURPOSES OF CONDUCTING THEIR
LAWFULLY AUTHORIZED REGULATORY AND ADMINISTRATIVE FUNCTIONS IS SPECIFICALLY ALLOWED.

2. THE FACILITY IS AN UNMANNED PRIVATE AND SECURED EQUIPMENT INSTALLATION. IT IS ONLY
ACCESSED BY TRAINED TECHNICIANS FOR PERIODIC ROUTINE MAINTENANCE AND THEREFORE
DOES NOT REQUIRE ANY WATER OR SANITARY SEWER SERVICE. THE FACILITY IS NOT
GOVERNED BY REGULATIONS REQUIRING PUBLIC ACCESS PER ADA REQUIREMENTS.

3. CONTRACTOR SHALL VERIFY ALL PLANS AND EXISTING DIMENSIONS AND CONDITIONS ON THE
JOB SITE AND SHALL IMMEDIATELY NOTIFY THE AT&T MOBILITY REPRESENTATIVE IN WRITING OF
DISCREPANCIES BEFORE PROCEEDING WITH THE WORK OR BE RESPONSIBLE FOR SAME.

4. CONSTRUCTION DRAWINGS ARE VALID FOR SIX MONTHS AFTER ENGINEER OF RECORD'S
STAMPED AND SIGNED SUBMITTAL DATE LISTED HEREIN.

%ﬁﬁ atat

550 COCHITUATE ROAD
FRAMINGHAM, MA 01701

fFN\
{& cEnTERLINE

COMMUNICATIONS

750 WEST CENTER STREET
SUITE #301
WEST BRIDGEWATER, MA 02379

G

HUDSON
Design Group LLC

45 BEECHWOOD DRIVE
N.ANDOVER, MA 01845

TEL: (978) 557-5553
FAX: (978) 336-5586

| cHECKED BY: AT |

| APPROVED BY: DPH |
SUBMITTALS

REV.| DATE DESCRIPTION BY

DO NOT SCALE DRAWINGS

CONTRACTOR SHALL VERIFY ALL PLANS AND EXISTING DIMENSIONS AND CONDITIONS ON THE JOB SITE AND
SHALL IMMEDIATELY NOTIFY THE PROJECT OWNER'S REPRESENTATIVE IN WRITING OF DISCREPANCIES BEFORE

PROCEEDING WITH THE WORK OR BE RESPONSIBLE FOR SAME.

SITE ADDRESS:

COUNTY:
LATITUDE:
LONGITUDE:

POLE OWNER:
POLE NUMBER
STRUCTURE TYPE:

ARCHITECT/ENGINEER:

308 LOWELL STREET
ANDOVER, MA 01810

ESSEX
42.647652° N

71.183969" W

NATIONAL GRID

#591-84

UTILITY POLE

HUDSON DESIGN GROUP LLC

45 BEECHWOOD DRIVE
NORTH ANDOVER, MA 01845

HEAD NORTHEAST TOWARD LEGGATT McCALL CONN. TURN LEFT ONTO LEGGATT McCALL CONN.
CONTINUE ONTO BLURR ST. TURN LEFT ONTO COCHITUATE RD. TAKE RAMP TO 1-90 E/MASSPIKE
W/SPRINGFIELD/BOSTON. KEEP RIGHT AT THE FORK, FOLLOW SIGNS FOR 1—-90 E/INTERSTATE
95/MASSPIKE/BOSTON AND MERGE ONTO I-90 E/ MASSPIKE (SIGN FOR 90 E/I-95/BOSTON)
TAKE EXIT 14 TOWARD N.H.—MAINE/I-95/MA—128/S SHORE. KEEP LEFT AT THE FORK, FOLLOW
SIGNS FOR |1-95 N AND MERGE ONTO 1-95 N/MA—128 N. TAKE EXIT 37B TO MERGE ONTO [-93
N TOWARD CONCORD N.H. TAKE EXIT 43 TOWARD MA—133/ANDOVER/N TEWKSBURY. KEEP RIGHT
AT TH.?:EZ'»EFORKI FOLLOW SIGNS FOR ROUTE 133 E. AND MERGE ONTO 133 E. MERGE ONTO

MA-1

CALL 811

MA-ME-NH-RI'VT

WWW.DIGSAFE.COM

72 HOURS PRIOR
UNDERGROUND SERVICE ALERT

11/25/19 |ISSUED FOR CONSTRUCTION | MR
05/30/19 |ISSUED FOR REVIEW MR

o

CLUSTER AND NODE NUMBER:

AREAG6_28A

SITE ID:

AREAG6_28A

SITE ADDRESS:

308 LOWELL STREET

ANDOVER, MA 01810
ESSEX COUNTY

SHEET TITLE

TITLE SHEET

SHEET NUMBER

T-1




GENERAL NOTES

1.

12.
13.

14.

15.

FOR THE PURPOSE OF CONSTRUCTION DRAWING,
APPLY:

THE FOLLOWING DEFINITIONS SHALL

CONTRACTOR — CENTERLINE
SUBCONTRACTOR — GENERAL CONTRACTOR (CONSTRUCTION)
OWNER — AT&T MOBILITY

PRIOR TO THE SUBMISSION OF BIDS, THE BIDDING SUBCONTRACTOR SHALL VISIT THE CELL
SITE TO FAMILIARIZE WITH THE EXISTING CONDITIONS AND TO CONFIRM THAT THE WORK CAN
BE ACCOMPLISHED AS SHOWN ON THE CONSTRUCTION DRAWINGS. ANY DISCREPANCY FOUND
SHALL BE BROUGHT TO THE ATTENTION OF CONTRACTOR.

ALL MATERIALS FURNISHED AND INSTALLED SHALL BE IN STRICT ACCORDANCE WITH ALL
APPLICABLE CODES, REGULATIONS, AND ORDINANCES. SUBCONTRACTOR SHALL ISSUE ALL
APPROPRIATE NOTICES AND COMPLY WITH ALL LAWS, ORDINANCES, RULES, REGULATIONS,
AND LAWFUL ORDERS OF ANY PUBLIC AUTHORITY REGARDING THE PERFORMANCE OF THE
WORK. ALL WORK CARRIED OUT SHALL COMPLY WITH ALL APPLICABLE MUNICIPAL AND
UTILITY COMPANY SPECIFICATIONS AND LOCAL JURISDICTIONAL CODES, ORDINANCES AND
APPLICABLE REGULATIONS.

DRAWINGS PROVIDED HERE ARE NOT TO BE SCALED AND ARE INTENDED TO SHOW OUTLINE
ONLY.

UNLESS NOTED OTHERWISE, THE WORK SHALL INCLUDE FURNISHING MATERIALS, EQUIPMENT,
APPURTENANCES, AND LABOR NECESSARY TO COMPLETE ALL INSTALLATIONS AS INDICATED
ON THE DRAWINGS.

"KITTING LIST” SUPPLIED WITH THE BID PACKAGE IDENTIFIES ITEMS THAT WILL BE SUPPLIED
BY CONTRACTOR. ITEMS NOT INCLUDED IN THE BILL OF MATERIALS AND KITTING LIST SHALL
BE SUPPLIED BY THE SUBCONTRACTOR.

THE SUBCONTRACTOR SHALL INSTALL ALL EQUIPMENT AND MATERIALS IN ACCORDANCE WITH
MANUFACTURER'S RECOMMENDATIONS UNLESS SPECIFICALLY STATED OTHERWISE.

IF THE SPECIFIED EQUIPMENT CANNOT BE INSTALLED AS SHOWN ON THESE DRAWINGS, THE
SUBCONTRACTOR SHALL PROPOSE AN ALTERNATIVE INSTALLATION SPACE FOR APPROVAL BY
THE CONTRACTOR.

SUBCONTRACTOR SHALL DETERMINE ACTUAL ROUTING OF CONDUIT, POWER AND T1 CABLES,
GROUNDING CABLES AS SHOWN ON THE POWER, GROUNDING AND TELCO PLAN DRAWING.
SUBCONTRACTOR SHALL UTILIZE EXISTING TRAYS AND/OR SHALL ADD NEW TRAYS AS
NECESSARY. SUBCONTRACTOR SHALL CONFIRM THE ACTUAL ROUTING WITH THE CONTRACTOR.

. THE SUBCONTRACTOR SHALL PROTECT EXISTING IMPROVEMENTS, PAVEMENTS, CURBS,

LANDSCAPING AND STRUCTURES. ANY DAMAGED PART SHALL BE REPAIRED AT
SUBCONTRACTOR’'S EXPENSE TO THE SATISFACTION OF OWNER.

. SUBCONTRACTOR SHALL LEGALLY AND PROPERLY DISPOSE OF ALL SCRAP MATERIALS SUCH

AS COAXIAL CABLES AND OTHER ITEMS REMOVED FROM THE EXISTING FACILITY. ANTENNAS
REMOVED SHALL BE RETURNED TO THE OWNER'S DESIGNATED LOCATION.

SUBCONTRACTOR SHALL LEAVE PREMISES IN CLEAN CONDITION.

ALL CONCRETE REPAIR WORK SHALL BE DONE IN ACCORDANCE WITH AMERICAN CONCRETE
INSTITUTE (ACI) 301.

ANY NEW CONCRETE NEEDED FOR THE CONSTRUCTION SHALL BE AIR—ENTRAINED AND SHALL
HAVE 4000 PSI STRENGTH AT 28 DAYS. ALL CONCRETE WORK SHALL BE DONE IN
ACCORDANCE WITH ACI 318 CODE REQUIREMENTS.

ALL STRUCTURAL STEEL WORK SHALL BE DETAILED, FABRICATED AND ERECTED IN
ACCORDANCE WITH AISC SPECIFICATIONS. ALL STRUCTURAL STEEL SHALL BE ASTM A36
(Fy = 36 ksi) UNLESS OTHERWISE NOTED. PIPES SHALL BE ASTM A53 TYPE E

(Fy = 36 ksi). ALL STEEL EXPOSED TO WEATHER SHALL BE HOT DIPPED GALVANIZED.

TOUCHUP ALL SCRATCHES AND OTHER MARKS IN THE FIELD AFTER STEEL IS ERECTED USING A
COMPATIBLE ZINC RICH PAINT.

16.

17.

CONSTRUCTION SHALL COMPLY WITH SPECIFICATIONS AND "GENERAL CONSTRUCTION SERVICES
FOR CONSTRUCTION OF AT&T SITES.”

SUBCONTRACTOR SHALL VERIFY ALL EXISTING DIMENSIONS AND CONDITIONS PRIOR TO
COMMENCING ANY WORK. ALL DIMENSIONS OF EXISTING CONSTRUCTION SHOWN ON THE
DRAWINGS MUST BE VERIFIED. SUBCONTRACTOR SHALL NOTIFY THE CONTRACTOR OF ANY
DISCREPANCIES PRIOR TO ORDERING MATERIAL OR PROCEEDING WITH CONSTRUCTION.

18. APPLICABLE BUILDING CODES:

SUBCONTRACTOR’S WORK SHALL COMPLY WITH ALL APPLICABLE NATIONAL, STATE, AND LOCAL
CODES AS ADOPTED BY THE LOCAL AUTHORITY HAVING JURISDICTION (AHJ) FOR THE
LOCATION. THE EDITION OF THE AHJ ADOPTED CODES AND STANDARDS IN EFFECT ON THE
DATE OF CONTRACT AWARD SHALL GOVERN THE DESIGN.

BUILDING CODE: MA STATE BUILDING CODE 780 CMR 9TH EDITION & IBC 2015
ELECTRICAL CODE: 2017 NATIONAL ELECTRICAL CODE (NFPA 70-2017)

SUBCONTRACTOR’'S WORK SHALL COMPLY WITH THE LATEST EDITION OF THE FOLLOWING
STANDARDS:

AMERICAN CONCRETE INSTITUTE (ACI) 318; BUILDING CODE
REQUIREMENTS FOR STRUCTURAL CONCRETE;

AMERICAN INSTITUTE OF STEEL CONSTRUCTION (AISC)

MANUAL OF STEEL CONSTRUCTION, ASD, FOURTEENTH EDITION;

TELECOMMUNICATIONS INDUSTRY ASSOCIATION (TIA) 222-H,
STRUCTURAL STANDARDS FOR ANTENNA SUPPORTING STRUCTURES AND ANTENNAS.

FOR ANY CONFLICTS BETWEEN SECTIONS OF LISTED CODES AND STANDARDS REGARDING
MATERIAL, METHODS OF CONSTRUCTION, OR OTHER REQUIREMENTS, THE MOST RESTRICTIVE
REQUIREMENT SHALL GOVERN. WHERE THERE IS CONFLICT BETWEEN A GENERAL
REQUIREMENT AND A SPECIFIC REQUIREMENT, THE SPECIFIC REQUIREMENT SHALL GOVERN.

GROUNDING NOTES

1. THE SUBCONTRACTOR SHALL REVIEW AND INSPECT THE EXISTING FACILITY
GROUNDING SYSTEM AND LIGHTNING PROTECTION SYSTEM (AS DESIGNED AND
INSTALLED) FOR STRICT COMPLIANCE WITH THE NEC (AS ADOPTED BY THE
AHJ), THE SITE-SPECIFIC (UL, LPI, OR NFPA) LIGHTING PROTECTION CODE,
AND GENERAL COMPLIANCE WITH ERICSSON AND TIA GROUNDING STANDARDS.
THE SUBCONTRACTOR SHALL REPORT ANY VIOLATIONS OR ADVERSE FINDINGS
TO THE CONTRACTOR FOR RESOLUTION.

2. ALL GROUND ELECTRODE SYSTEMS (INCLUDING TELECOMMUNICATION, RADIO,
LIGHTNING PROTECTION, AND AC POWER GES'S) SHALL BE BONDED TOGETHER,
AT OR BELOW GRADE, BY TWO OR MORE COPPER BONDING CONDUCTORS IN

ACCORDANCE WITH THE NEC.

3. THE SUBCONTRACTOR SHALL PERFORM IEEE FALL—OF—POTENTIAL RESISTANCE
1100 AND 81 STANDARDS) FOR NEW GROUND
ELECTRODE SYSTEMS. THE SUBCONTRACTOR SHALL FURNISH AND INSTALL

SUPPLEMENTAL GROUND ELECTRODES AS NEEDED TO ACHIEVE A TEST RESULT

TO EARTH TESTING (PER IEEE

OF 5 OHMS OR LESS.

4. METAL RACEWAY SHALL NOT BE USED AS THE NEC REQUIRED EQUIPMENT

GROUND CONDUCTOR.

STRANDED COPPER CONDUCTORS WITH GREEN

INSULATION, SIZED IN ACCORDANCE WITH THE NEC, SHALL BE FURNISHED AND
INSTALLED WITH THE POWER CIRCUITS TO BTS EQUIPMENT.

5. EACH BTS CABINET FRAME SHALL BE DIRECTLY CONNECTED TO THE MASTER

GROUND BAR WITH GREEN

INSULATED SUPPLEMENTAL EQUIPMENT GROUND

WIRES, #6 AWG STRANDED COPPER OR LARGER FOR INDOOR BTS AND #2 AWG
STRANDED COPPER FOR OUTDOOR BTS.

6. EXOTHERMIC WELDS SHALL BE USED FOR ALL GROUNDING CONNECTIONS

BELOW GRADE.

7. APPROVED ANTIOXIDANT COATINGS (I.E., CONDUCTIVE GEL OR PASTE) SHALL BE
USED ON ALL COMPRESSION AND BOLTED GROUND CONNECTIONS.

8. ICE BRIDGE BONDING CONDUCTORS SHALL BE EXOTHERMICALLY BONDED OR

BOLTED TO GROUND BAR.

9. ALUMINUM CONDUCTOR OR COPPER CLAD STEEL CONDUCTOR SHALL NOT B

USED FOR GROUNDING CONNECTIONS.

10. MISCELLANEOUS ELECTRICAL AND NON—ELECTRICAL METAL BOXES, FRAMES AND
SUPPORTS SHALL BE BONDED TO THE GROUND RING, IN ACCORDANCE WITH

THE NEC.

11. METAL CONDUIT SHALL BE MADE ELECTRICALLY CONTINUOUS WITH LISTED
BONDING FITTINGS OR BY BONDING ACROSS THE DISCONTINUITY WITH #6 AWG
COPPER WIRE UL APPROVED GROUNDING TYPE CONDUIT CLAMPS.

12. ALL NEW STRUCTURES WITH A FOUNDATION AND/OR FOOTING HAVING 20 FT. OR
MORE OF 1/2 IN. OR GREATER ELECTRICALLY CONDUCTIVE REINFORCING STEEL
MUST HAVE IT BONDED TO THE GROUND RING USING AN EXOTHERMIC WELD
CONNECTION USING #2 AWG SOLID BARE TINNED COPPER GROUND WIRE, PER

NEC 250.50
ABBREVIATIONS

AGL  ABOVE GRADE LEVEL EQ  EQUAL REQ  REQUIRED
AWG  AMERICAN WIRE GAUGE GC  GENERAL CONTRACTOR RF RADIO FREQUENCY
BBU  BATTERY BACKUP UNIT GRC  GALVANIZED RIGID CONDUIT TBD  TO BE DETERMINED
Bfci SARE TINEED. SOLD MGB  MASTER GROUND BAR TBR  TO BE REMOVED
BGR  BURIED GROUND RING MIN  MINIMUM W o ee B
BTS  BASE TRANSCEIVER STATION P PROPOSED VP TYPICAL
E EXISTING NTS  NOT TO SCALE UG UNDER GROUND
EGB  EQUIPMENT GROUND BAR  RAD Xﬁ%@“ﬁx) CENTER LINE VIF VERIFY IN FIELD
EGR  EQUIPMENT GROUND RING  REF  REFERENCE

&0
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5 1
EXISTINGUTILITY
POLE #6585

EXISTINGXUTILITY
POLE #5686

EXISTING UTILITY
POLE #24 VZ'1/2.

EXISTING UTILITY
POLE: #5917125
f/‘ . > 4
_PROPOSED POWER OVERHEAD-
ZA/DROP. FROM' EXISTING UTILITY S
“\ “ POLE #591/125 /

$ TOP OF PROPOSED ANTENNA
ELEV. = 28'-6"% AG.L

OF PROPOSED ANTENNA

APPROXIMATE
COORDINATES:

LAT:
LONG:

42.647652° N
71.183969" W

PROPOSED GALTRONICS POLE

/1)
PROPOSED ANTENNA
/
o

"EXISTING SUBJECT ] - PEEV. = 276"+ AGL TOP MOUNTING BRACKET
UTILITY POLE #591-84 TOP_OF EXISTING POLE PART# 62-20-09
PROPOSED FIBER! ELEV. = 25'-6"+ AGL
. FROM EXISTING $EXISTING GU'Y VY'IRE
UTILITY..POLE. #7818 ELEV. = 24'-6"+ AG.L —
: \%\ OPOSED SECONDARY LINE
, ' cLEv. = (85, —
- PROPOSED (1) WEATHERHEAD
EXISTING UTILITY
POLE #7818 PROPOSED FIBER SEE ASBUILT CABLE PLACEMENT PLAN
(SEE SHEET P—1 BY OTHERS) ’_4- BY: GG LLC, DATED: 01.17.19
ELEV. = (T.B.D.) I '
PROPOSED CABLE IN %
. GRAPHIC SCALE /PROPOSED 2" U-GUARD
O/W KEY PLAN m GRAPHIC SCA|
T\ | wE 0 15 30 60 90 FEET
=1V =1 22x34 SCALE: 1"=30' A1 PROPOSED DEMARC BOX BY FIBER PROVIDER,
% = ’ | 4 PROVIDER
N wl| o PROPOSED (3) #6 AWG & (1) #8 AWG
Sf PROPOSED FIBER JUMPERS /GND WIRES INSIDE PROPOSED (1) UV
Py (FRONTHAUL & BACKHAUL) C RATED 1" MIN. SCH. 40 PVC CONDUIT
[
PROPOSED (1) #2 AWG
PROPOSED EQUIPMENT CABINET COPPER GRgU)N# WIRE
PROPOSED (1) 60 AMP 2—-POLE
DISCONNECT SWITCH FUSED AND (3) -
20 AMP 2-POLE CIRCUIT BREAKERS
11'—-6"+
PROPOSED (1) METER MAIN WITH BYPASS (AGL)
(METER SHALL NOT BE MOUNTED ON
STREET SIDE)
EXISTING UTILITY POLE 8'—0"
591-84 =
# (AGL)
PROPOSED (1) #2 AWG COPPER
GROUND WIRE INSIDE 1/2" UV
RATED PVC
$GROUND i =] : =TT T T 1l
= 0'-0" R === = === =
ELEV. = 0'-0"+ AG.L Lt : [ﬁﬂ%ﬂﬁﬂﬁ :“
===l lI=l = —
ST
oror2hy
I IMINI
Il g*+=1"" j~— GROUND ROD(S) SHALL BE INSTALLED IN
o Iy, | UNDISTURBED SOIL, 12" MIN. FROM THE
PROPOSED 5/87X8' COPPER —"\=7 !  POLE TOP OF GROUND ROD(S) SHALL BE
CLAD GROUND ROD. (TYP.) Lo 24" MIN. BELOW FINISHED GRADE OR 6"
—— BELOW FROST LINE. THE POLE GROUND
NOTE: | 6 (MIN) SHALL HAVE A MAXIMUM RESISTANCE OF

1. THE WIRELESS COMMUNICATIONS OPERATOR IS RESPONSIBLE
FOR PLACING A WARNING SIGN ON THE POWER SUPPLY
COMMUNICATING THE RF EMISSIONS IN COMPLIANCE WITH
THE CURRENT EDITION OF IEEE STANDARD C95.2. THIS SIGN
MUST ALSO HAVE A 24—HOUR CONTACT PHONE NUMBER IN
CASE OF EMERGENCY. THIS NUMBER MUST BE VISIBLE FROM
THE GROUND.

EXISTING CONDITIONS PHOTO DETAIL m

SCALE: N.T.S A—1

ELEVATION

(3N o

22x34 SCALE: 3/8"=1'-0"

11x17 SCALE: 3/16"=1'-0"

25 OHMS.

GRAPHIC SCALE

-4 28" 54 g-0"
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24.7"

10"

PROPOSED GALTRONICS ANTENNA

- MODEL#6480/6621/

GQ2410-06621 OR EQUAL.
DIMENSIONS: H24.7"XW10.0"¢
WEIGHT: 19 LBS.

[TOTAL VOLUME: 1.22 CU.FT.]

& atat

AREA6_28A
308 LOWELL STREET
ANDOVER, MA 01810

SIZE 1"x6" DECAL

PLACE THREE STICKERS EQUALLY SPACED AROUND THE

BOTTOM OF ANTENNA RADOME

NOTE: MOUNT PER
MANUFACTURER'S
SPECIFICATIONS.

NO1—-CD—16 1"x6" NOTICE DECAL

PLACE THREE NOTICE STICKERS EQUALLY SPACED
AROUND THE BOTTOM OF ANTENNA RADOME

ANTENNA DETAIL

SCALE: N.T.S

Y
N

N

NOTE:

/ PROPOSED ANTENNA

PROPOSED
GALTRONICS POLE
TOP MOUNTING
BRACKET PART#
62—-20—09
WEIGHT: 5 LBS.

\-EXISTING/PROPOSED

UTILITY POLE
STRUCTURE

MOUNT PER MANUFACTURER'S SPECIFICATIONS.

ANTENNA MOUNT DETAIL

)

SCALE: N.T.S

A-2

(2" PROPOSED RRH
w (SEE TABLE 2/A—6)

MODEL | QTY [ L w D [ WGT.
2203 2 |8.0"]|8.0"|4.0" |11 LB
2205 1 8.0" | 8.0" | 4.0” [11 LB

NOTE:

MOUNT PER MANUFACTURER’S SPECIFICATIONS.
RRH DETAIL 2
SCALE: NT.S A-2

4" MAX OFFSET
FROM POLE FACE

e

)

n

-

B

W

CABINET ACCESS

PROPOSED CFEC4SM LOCKING MECHANISM

EQUIPMENT SHROUD
OR SIMILAR
(DIMENSIONS:) CABINET VOLUME:
H32"xW17.39"xD14.83" |17.39" x 32.0" X14.83
WEIGHT: 70 LBS. = 4.77 CU.FT.

NO BATTERY BACKUP OR AUKXILIARY OUTLETS
FOR BACKUP POWER ARE BEING PROVIDED
IN THIS DESIGN

NOTE:
MOUNT PER MANUFACTURER'S SPECIFICATIONS.

EQUIPMENT CABINET DETAIL /"5
SCALE: N.T.S A=2

1.81"

PROPOSED DIPLEXER
-.‘U-/MOUNTING BRACKET

PROPOSED DIPLEXER

t COMMSCOPE MODEL
<+ #CBC1923T-4310
DIMENSIONS:
H4.6"xW8.3"xD1.8"
WEIGHT: 5.5 LBS.
NOTE:

MOUNT PER MANUFACTURER'S SPECIFICATIONS.

DIPLEXER DETAIL
(AS REQUIRED) m
SCALE: N.T.S A-2
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p
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308 LOWELL STREET
_ ANDOVER, MA 01810
. Z
%
SO

7,

\

S
o
%\
&

N_ VICINITY MAP

@ 11x17 SCALE: 1"=500'

22x34 SCALE: 1"=250’

— EXISTING PAVED
SIDEWALK

NOTES:

1. HIGHWAY LAYOUT SHOWN IN ORANGE IS BASED ON PLANS OF STATE HIGHWAY LAYOUT NO. 8400, PLAN OF ANDOVER — 2014 ALTERATION
— ONE SHEET, ALTERED AND LAID OUT AS A STATE HIGHWAY, DATED JULY 16, 2014, PREPARED BY BAYSIDE ENGINEERING. ADDITIONAL
LAYOUT INFORMATION BASED ON PLANS OBTAINED THROUGH MASSDOT STATE HIGHWAY LAYOUT MAPS GIS DATA BASE:

STATE HIGHWAY LAYOUT NO. 4554, ANDOVER — 1957 ALTERATION — SHEET 2 OF 13 SHEETS (PLAN DATE NOT PROVIDED);
STATE HIGHWAY LAYOUT NO. 5840, ANDOVER — 1969 ALTERATION — SHEET 4, 5, & 6 OF 6 SHEETS (PLAN DATE NOT PROVIDED)

2. THE LOCATION IS APPROXIMATE BASED ON COMPILING RECORD DOCUMENTS. FIELD SURVEY OF HIGHWAY MONUMENTS HAS NOT BEEN
PERFORMED BY PROTERRA DESIGN GROUP, LLC. LOCATION OF OBJECTS AND ALIGNMENTS SHOWN HEREON MAY BE REVISED AS ADDITIONAL
OR MORE ACCURATE INFORMATION MAY BECOME AVAILABLE.

3. PROPOSED UTILITY POLE LOCATION IS BASED ON PLAN OF AT&T SITE ID: AREA6_28A, 308 LOWELL STREET, ANDOVER, MA 01810, PREPARED
BY HUDSON DESIGN GROUP LLC, DATED 05/30/2019.

4. HIGHWAY ACCESS PERMIT WITH MA DOT MAY BE REQUIRED, CONTRACTOR TO CONFIRM PRIOR TO CONSTRUCTION.
5. 40 MPH POSTED SPEED ZONE APPROXIMATELY 50 FEET NORTHEAST OF PROJECT SITE.

EXISTING
PEDESTRIAN
CURB RAMPS

\

\
\

\

\

EXISTING PAVED

SIDEWALK

e PROPOSED POLE LOCATION

| HIGHWAY LAYOUT NO. 8400
| STA.= 129457 +

|

{ OFFSET= 32'+ LT.

- WORKZONE (APPROXIMATE 80’ X 40't)
SEE SHEETS C—2 THRU C—4 FOR
TEMPORARY TRAFFIC CONTROLS, SIGNAGE,
BARRIERS; AND: PEDESTRIAN ROUTING AND
TEMPORARY CURB RAMPS FOR WORK

BEYOND ENTRANCE RAMPS /

—

o

MassDOT HIGHWAY LAYOUT PLAN

11x17 SCALE: 1"=80’
22x34 SCALE: 1"=40’

IMAGE SOURCE: GOOGLE EARTH 2019

80 40 0 80
APPROXIMATE LAT: 42.647652" N

POLE COORDINATES: LON: 71.183969" W

(COORDINATES PROVIDED FROM CONSTRUCTION
DRAWINGS PREPARED BY OTHERS. SEE NOTE 3)
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ROAD
NARROWS

W5-1

W1-4R

W1-4R

TRUCK
MOUNTED
ATTENUATORS

A\
1

¢

d344dng 21
|

500 FT

*
L2 N
R1-2

500 FT
(150m)

(150m)

W20-1

* WHERE INADEQUATE ACCELERATION
DISTANCE EXISTS FOR THE TEMPORARY
ENTRANCE, THE "YIELD" SIGNS SHALL BE
REPLACED WITH "STOP" AND "STOP
AHEAD" SIGNS (ONE ON EACH SIDE OF

| THE APPROACH).

\ (MUTCD, P. 6H-92)

WORK BEYOND ENTRANCE RAMP
(MODIFIED BY TWO LANE ROAD SHOULDER
AND TRAVEL LANE CLOSED — WESTBOUND)

PERMITTING
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NOT
1.

2.

ES:

CURB RAMPS SHALL BE 60 IN. MINIMUM WIDTH WITH A FIRM,
STABLE AND NON—SLIP SURFACE.

PROTECTIVE EDGING WITH A 2 IN. MINIMUM HEIGHT SHALL BE
INSTALLED WHEN THE CURB RAMP OR LANDING PLATFORM
HAS A VERTICAL DROP OF 6 IN. OR GREATER OR HAS A
SIDE APRON SLOP STEEPER THAN 1:3 (33%). PROTECTIVE
EDGING SHOULD BE CONSIDERED WHEN THE CURB RAMPS
OR LANDING PLATFORMS HAVE A VERTICAL DROP OF 3 IN.
OR MORE.

DETECTABLE EDGING WITH 6 IN. MINIMUM HEIGHT AND
CONTRASTING COLOR SHALL BE INSTALLED ON ALL CURB
RAMP LANDINGS WHERE THE WALKWAY CHANGES DIRECTION
(TURNS).

5. CLEAR SPACE OF 48x48 IN. MINIMUM SHALL BE PROVIDED

ABOVE AND BELOW THE CURB RAMP.
THE CURB RAMP WALKWAY EDGE SHALL BE MARKED WITH A

o

CONTRASTING COLOR 2 TO 4 IN. WIDE MARKING. THE
MARKING IS OPTIONAL WHERE COLOR CONTRASTING EDGING

IS USED.

7. WATER FLOW IN THE GUTTER SYSTEM SHALL HAVE MINIMAL

RESTRICTION.

8. LATERAL JOINTS OR GAPS BETWEEN SURFACES SHALL BE

LESS THAN 0.5 IN. WIDTH.

9. CHANGES BETWEEN SURFACE HEIGHTS SHOULD NOT EXCEED
0.5 IN. LATERAL EDGES SHOULD BE VERTICAL UP TO 0.25
IN. HIGH, AND BEVELED AT 1:2 BETWEEN 0.25 IN. AND 0.5

IN. HEIGHT.

WORK ZONE AREA (CLOSED)

)

HIGH

DETECTABLE EDGING

DETECTABLE WARNING PANEL
\ 48" MIN 72" MAX
AN

4. CURB RAMPS AND LANDINGS SHOULD HAVE A 1:50 (2%)
MAX CROSS—SLOPE.

JOINT/GAP TREATMENT
LATERAL EDGE TREATMENT
2—4 IN. WIDE EDGE MARKING

48x48 IN. MIN.
LANDING AREA

NON—SLIP PROTECTION (TYP)

DETECTABLE EDGING
6 IN. MIN. HEIGHT

PROTECTIVE EDGING
2 IN. MIN. HEIGHT

GRANITE CURB
6" REVEAL (TYP)

X
LATERAL EDGE TREATMENT
TEMPORARY CURB RAMP—PARALLEL TO CURB

JOINT/GAP TREATMENT

2—-4 IN. WIDE EDGE MARKING

LATERAL EDGE TREATMENT

2 IN. MIN.

NON—SLIP PROTECTION (TYP)
LATERAL EDGE TREATMENT

GRANITE CURB
6" REVEAL (TYP)
LATERAL EDGE TREATMENT

NON-SLIP PROTECTION (TYP)
2-4 IN. WIDE EDGE MARKING

TEMPORARY CURB RAMP—PERPENDICULAR TO CURB
PEDESTRIAN DETAILS

PROTECTIVE EDGING
2 IN. MIN. HEIGHT

CONTRAST
MARKING ON
ALL
NON—SMOOTH
TRANSITION
AREA JOINTS (TYP)

— TURNING
////////// EXISTING SIDEWALK

TEMPORARY PEDESTRIAN FACILITY

000000

000000

000000

48" MIN LANDbgggggg
00000

AREA [sseeee

PORTABLE

CURB RAMP WALKWAY

NN

000000

INONOXNY]

3:1 MAX SLOPE INTO GUTTER GROUND SURFACE
WITHOUT EDGE PROTECTION OR DETECTABLE EDGE CURB
PORTABLE WALKWAY

TEMPORARY CURB RAMP

DETECTABLE EDGE

48" MIN LANDING AREA 0 i
| |

. TURNING AREA |
|
48" MIN LANDING AREA
1

I = _IIJI\ //
\ 6" MAX GROUND SURFACE
EXISTING SURFACE CURB EXISTING SIDEWALK

OR TEMPORARY PEDESTRIAN FACILITY
TEMPORARY CURB RAMP-TYPE 2

PEDESTRIAN
DETAILS

e When existing pedestrian facilities are disrupted, closed, or relocated in a TTC zone,

temporary facilities shall be provided and they shall be detectable and include accessibility
features consistent with the features present in the existing pedestrian facility.
o A pedestrian channelizing device that is detectable by a person with a visual disability
traveling with the aid of a long cane shall be placed across the full width of the closed
== sidewalk.
RAMP o When used, temporary ramps shall comply with Americans with Disabilities Act (see Figures
Ped—1 & Ped-2).
e The alternate pathway should have a smooth continuous hard surface for the entire length
of the temporary pedestrian facility.
o The protective requirements of a TTC situation have priority in determining the need for
‘ temporary traffic barriers and their use in this situation should be based on engineering
36" MlN. A, 60" judgment.

V o Audible information devices should be considered where midblock closings and changed
crosswalk areas cause inadequate communication to be provided to pedestrians who have
visual disabilities.

AUDIBLE DEVICES
For long term sidewalk closures (at a minimum overnight) a form of speech messaging for
pedestrians with visual disabilities shall be provided. Audible information devices such as
detectable barriers or barricades and other passive pedestrian activation (motion activated)
devices should be considered for these cases. These audible devices can be mountable or
stand alone.

PEDESTRIAN

DETAILS
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NOTES:

1.

ALL TEMPORARY TRAFFIC CONTROL WORK SHALL CONFORM TO THE LATEST EDITION OF THE "MANUAL ON UNIFORM
TRAFFIC CONTROL DEVICES" (MUTCD) AND ALL REVISIONS, UNLESS SUPERCEDED BY THESE PLANS.

2. ALL SIGN LEGENDS, BORDERS, AND MOUNTING SHALL BE IN ACCORDANCE WITH THE MUTCD.

3. TEMPORARY CONSTRUCTION SIGNING AND ALL OTHER TRAFFIC CONTROL DEVICES SHALL BE IN PLACE PRIOR TO THE
START OF ANY WORK.

4, TEMPORARY CONSTRUCTION SIGNING, BARRICADES, AND ALL OTHER NECESSARY WORK ZONE TRAFFIC CONTROL DEVICES
SHALL BE REMOVED FROM THE HIGHWAY OR COVERED WHEN THEY ARE NOT REQUIRED FOR CONTROL OF TRAFFIC.

5. SIGNS AND SIGN SUPPORTS LOCATED ON OR NEAR THE TRAVELED WAY, CHANNELIZING DEVICES, BARRIERS, AND
CRASH ATTENUATORS MUST PASS THE CRITERIA SET FORTH IN NCHRP REPORT 350, "RECOMMENDED PROCEDURES
FOR THE SAFETY PERFORMANCE EVALUATION OF HIGHWAY FEATURES” AND/OR "MANUAL FOR ASSESSING SAFETY
HARDWARE” (MASH).

6. CONTRACTORS SHALL NOTIFY EACH ABUTTER AT LEAST 24 HOURS IN ADVANCE OF THE START OF ANY WORK THAT
WILL REQUIRE THE TEMPORARY CLOSURE OF ACCESS, SUCH AS CONDUIT INSTALLATION, EXISTING PAVEMENT
EXCAVATION, TEMPORARY DRIVEWAY PAVEMENT PLACEMENT, AND SIMILAR OPERATIONS.

7. THE FIRST TEN PLASTIC DRUMS OF A TAPER SHALL BE MOUNTED WITH TYPE A LIGHTS.

8. THE ADVISORY SPEED LIMIT, IF REQUIRED, SHALL BE DETERMINED BY THE ENGINEER.

9. DISTANCES ARE A GUIDE AND MAY BE ADJUSTED IN THE FIELD BY THE ENGINEER.

10. MAXIMUM SPACING OF TRAFFIC DEVICES IN A TAPER (DRUMS OR CONES) IS EQUAL IN FEET TO THE SPEED LIMIT IN
MPH.

11. MINIMUM LANE WIDTH IS TO BE 11 FEET (3.3m) UNLESS OTHERWISE SHOWN. MINIMUM LANE WIDTH TO BE
MEASURED FROM THE EDGE OF DRUMS OR MEDIAN BARRIER.

12. ALL SIGNS SHALL BE MOUNTED ON THEIR OWN STANDARD SIGN SUPPORTS.

©  REFLECTORIZED PLASTIC DRUM 7] WORK ZONE EﬂE WORK VEHICLE
OR 36" CONE
mmp DIRECTION OF TRAFFIC <] TRUCK MOUNTED ATTENUATOR
P/F POLICE/FLAGGER DETAIL
, @ IMPACT ATTENUATOR <e—e TRAFFIC OR PEDESTRIAN SIGNAL
TYPE Il BARRICADE
2 [ MEDIAN BARRIER -e  SIGN
D CHANGEABLE MESSAGE SIGN
E®3 MEDIAN BARRIER WITH

*

¥

F53 ARROW BOARD

WARNING LIGHTS

SUGGESTED WORK ZONE WARNING SIGN SPACING

DISTANCE BETWEEN SIGNS **
ROAD TYPE
A B c
LOCAL OR LOW VOLUME
BOADAES 350 (100) 350 (100) 350 (100)
MOST OTHER ROADWAYS* 500 (150) 500 (150) 500 (150)
FREEWAYS AND EXPRESSWAYS*| 1,000 (300) 1,500 (450) 2,640 (800)

ROAD TYPE TO BE DETERMINED BY MASSDOT OFFICE OF TRANSPORTATION PLANNING.

DISTANCES ARE SHOWN IN FEET (METERS). THE COLUMN HEADINGS A, B, AND C ARE THE DIMENSIONS
SHOWN IN THE DETAIL/ TYPICAL SETUP FIGURES. THE A DIMENSION IS THE DISTANCE FROM THE TRANSITION
OR POINT OF RESTRICTION TO THE FIRST SIGN. THE B DIMENSION IS THE DISTANCE BETWEEN THE FIRST AND
SECOND SIGNS. THE C DIMENSION IS THE DISTANCE BETWEEN THE SECOND AND THIRD SIGNS. (THE "THIRD"
(SIGN) IS THE) FIRST ONE TYPICALLY ENCOUNTERED BY A DRIVER APPROACHING A TEMPORARY TRAFFIC CONTROL
TTC) ZONE.

THE "THIRD" SIGN ABOVE IS TYPICALLY REFERRED TO AS AN "ADVANCE WARNING" SIGN ON THE TTCP SETUPS.
THESE ADVANCE WARNING SIGNS ARE LOCATED PRIOR TO THE PROJECT LIMITS ON ALL APPROACHES (i.e. THE
W20-1 SERIES (ROAD WORK XX FT) SIGNS), AND USUALLY REMAIN FOR THE DURATION OF THE PROJECT.
ADDITIONAL SIGNS (i.e. "RIGHT LANE CLOSED 1 MILE” AND "LEFT LANE CLOSED 1 MILE") HAVE BEEN SHOWN
IN SOME FIGURES AS EXAMPLES OF REINFORCEMENT SIGN PLACEMENT BUT ARE USED IN RARE OCCASIONS.

THE FIRST AND SECOND WARNING SIGNS ABOVE ARE REFERRED TO AS THE OPERATIONAL (DAY—TO-DAY) WORK
ZONE SIGNS AND MAY BE MOVED DEPENDING ON WHERE THE SPECIFIC ROADWAY WORK FOR THAT DAY IS
LOCATED.

R2—-10a SIGNS SHALL BE PLACED BETWEEN THE SECOND AND THIRD SIGNS AS DESCRIBED ABOVE.

R2-10a, R2—10e, AND W20—-1 SERIES SIGNS ARE TO BE INCLUDED ON ALL DETAILS/TYPICAL SETUPS.

Based on: Table 6C—1 MUTCD LATEST EDITION

STOPPING SIGHT DISTANCE AS A FUNCTION OF SPEED

SPEED* DISTANCE SPEED* DISTANCE
(km/h) (m) (mph) (ft)
30 35 20 115
40 50 25 155
50 65 30 200
60 85 35 250
70 105 40 305
80 130 45 360
90 160 50 425
100 185 55 495
110 220 60 570
120 250 65 645
70 730
75 820

*POSTED SPEED, OFF—PEAK 85TH—PERCENTILE SPEED PRIOR TO WORK STARTING,
OR THE ANTICIPATED OPERATING SPEED

THESE VALUES MAY BE USED TO DETERMINE THE LENGTH OF LONGITUDINAL
BUFFER SPACES.

THE DISTANCES IN THE ABOVE CHART REPRESENT THE MINIMAL VALUES FOR
BUFFER SPACING.

Source: Table 6C—2 MUTCD LATEST EDITION

CONVENTIONAL ROADWAY— A STREET OR HIGHWAY OTHER THAN A LOW-VOLUME ROAD, EXPRESSWAY, OR
FREEWAY.

EXPRESSWAY— A DIVIDED HIGHWAY WITH PARTIAL CONTROL OF ACCESS.
EREEWAY— A DIVIDED HIGHWAY WITH FULL CONTROL OF ACCESS.
— A FACILITY LYING OUTSIDE OF BUILT-UP AREAS OF CITIES, TOWNS, AND COMMUNITIES,

LOW-VOLUME ROAD
AND IT SHALL HAVE A TRAFFIC VOLUME OF LESS THAN 400 AADT. IT SHALL NOT BE A FREEWAY, EXPRESSWAY,
INTERCHANGE RAMP, FREEWAY SERVICE ROAD OR A ROAD ON A DESIGNATED STATE HIGHWAY SYSTEM.

Source: MUTCD LATEST EDITION

TAPER LENGTH CRITERIA FOR TEMPORARY TRAFFIC CONTROL ZONES

TYPE OF TAPER TAPER LENGTH (L)
MERGING TAPER AT LEAST L
SHIFTING TAPER AT LEAST 0.5L

SHOULDER TAPER
ONE—LANE, TWO—-WAY TRAFFIC TAPER
DOWNSTREAM TAPER

AT LEAST 0.33L
50 FT MIN.(15 m) 100 FT(30 m) MAX.
50 FT MIN.(15 m) 100 FT MAX.(30 m) PER LANE

Source: Table 6C—3 MUTCD LATEST EDITION

FORMULAS FOR DETERMINING TAPER LENGTHS

SPEED LIMIT (S) | TAPER LENGTH (L) SPEED LIMIT (S) | TAPER LENGTH (L)
FEET Meters
ws? ws?
40 MPH OR LESS = 2 -
E L 60 60 KM/H OR LESS L =
45 MPH OR MORE L= WS 70 KM/H OR MORE = YSS
WHERE: L = TAPER LENGTH IN FEET (METERS)
W = WIDTH OF OFFSET IN FEET (METERS)
S = POSTED SPEED LIMIT, OR OFF—PEAK 85TH—PERCENTILE SPEED PRIOR TO

WORK STARTING, OR THE ANTICAPATED OPERATING SPEED IN MPH (KM/H)

Source: Table 6C—4 MUTCD LATEST EDITION
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(6) /4" COAX CABLES

(1) PROPOSED
ANTENNA

ANTENNA MOUNT/
BRACKET

29A

2$B PROPOSED

| ———
N~—~——1

24C SECONDARY POWER
T

AS APPLICABLE
1212912912

JHN LINES (SEE NOTES)

2" UV RATED U-GUARD FOR
COAX CABLES AND AISG
CABLE

FIBER ¢

WEATHER HEAD (LEAVE
10' CONDUCTORS FOR
UTILITY CO. TIE INS)

[a%) b)

(1) FIBER DEMARC
ON POLE

Y] S

(3) #6 AWG & (1) #8 AWG GND
WIRE IN 1" MIN. SCH. 40
UV RATED PVC CONDUIT

[~ (6) /4" COAX CABLES

NOTE: RRHS
CONTRACTOR TO SELECT SWITCH GEAR (TYP.)
TO HAVE SAME VOLTAGE AS
SECONDARY POWER LINE FEED !
VOLTAGE
FIBER IN 2" PVC
CONDUIT (TYP.) AN —>
~
2=
no
b L #2 AWG COPPER
;/c GROUND (TYP.)
(3) #12 AWG & (1) #8 AWG GND p
WIRE IN 1" MIN. SCH. 40 2
PVC CONDUIT
—|E——2
PROPOSED (1) 60 AMP 2-POLE
DISCONNECT SWITCH FUSED 5 o 33
AND (3) 20 AMP 2-POLE CIRCUIT dlamnd . T|c
BREAKERS r
(2) WEATHER PROOF SQUARE D - ? METER MAIN WITH BYPASS
CAT NO.: SDSA1175 N
SECONDARY SURGE ARRESTOR O #2AWGICOPRER, |
ON 20A 2P CIRCUIT BREAKER GROUND INSIDE %

(3) #6 AWG & (1) #8 AWG GND
WIRE IN 1" MIN. SCH. 40
UV RATED PVC CONDUIT

GENERAL WIRING DIAGRAM

UV RATED PVC

5/8"@x8' COPPER

_ CLAD GROUND ROD

(TYP.)

(1

SCALE: N.T.S

RRH (TYP.) \

ANTENNA

COAX GROUND KITS

BONDING AND GROUNDING
TO MEET APPLICABLE NESC
REQUIREMENTS

FOR MIN. BEND RADIUS
SEE NOTE #4

BOND USING #6 AWG BARE

GROUND WIRE AND

CONNECTORS (TYP.)

#6 AWG SPLIT BOLT GROUND
CLAMP (VICE CLAMP)
COMPRESSION CONNECTOR WITH
GROUNDING STRAP 12"—18"
FROM TOP OF POLE OR EQUAL

#6 AWG SPLIT BOLT GROUND
CLAMP (VICE CLAMP)
COMPRESSION CONNECTOR WITH
GROUNDING STRAP 18" FROM
NODE

5/8"x8" LONG COPPER—CLAD
STEEL GROUND ROD BURIED
MINIMUM 2—FT OFF POLE
WITHIN 24"x36" HANDHOLE
AND SECURED WITH 5/8"
GROUND CLAMP
COMPRESSION CONNECTOR

GROUNDING ONE LINE DIAGRAM / 5™\

SCALE: N.T.S

1/2" CABLE \

12"-24"

=

{ o 1

i 1
| —— 1

L3 —_—
WATERPROOFING KIT —7
(SEE NOTE 3)
CABLE GROUND KIT

#6 AWG STRANDED COPPER
GROUND WIRE (GROUNDED TO
GROUND BAR OR
COMPRESSION CONNECTION)
(SEE NOTES 1 & 2)

NOTES:

i

DO NOT INSTALL CABLE GROUND KIT AT A BEND AND ALWAYS
DIRECT GROUND WIRE DOWN TO GROUND BAR, OR

COMPRESSION CONNECTION.

GROUNDING KIT SHALL BE TYPE AND PART NUMBER AS
SUPPLIED OR RECOMMENDED BY CABLE MANUFACTURER.
WEATHERPROOFING SHALL BE TWO—PART TAPE KIT, COLD

SHRINK SHALL NOT BE USED.

MINIMUM BEND RADIUS OF A CONDUCTOR SHALL NOT BE
BENT TO LESS THAN 12 TIMES OVERALL CONDUCTOR

DIAMETER.

ANTENNA CABLE
GROUND KIT

SCALE: N.T.S

BARE #6 AWG SOLID
GROUND WIRE

5/8" GROUND ROD
CLAMP WITH SHEAR HEAD

\s/a" X 8 COPPER

GROUND ROD (TYP.)

CONNECTION TO
GROUND ROD
SCALE: N.T.S E-1
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MODEL NO.:
U2272—-RL-5T9—-BL
OR APPROVED EQUAL

METER MAIN WITH BYPASS DETAIL /"5

SCALE: N.T.S
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DONALD L. HAES, JR., CHP, CLSO
Radiation Safety Specialist
PO Box 198, Hampstead, NH 03841 617-680-6262 Email: donald_haes chp@comcast.net

July 2, 2019

I have reviewed the information pertinent to the hypothetical installation of an AT&T Personal
Wireless Services (PWS) omni-directional panel antenna installation on a utility pole. I have analyzed
the scenario where there would be one antenna mounted with a centerline height of 30’ above ground level
(AGL). This analysis considers the contributions of the AT&T PWS transmitters operating at the
following supplied parameters: .

Configuration: Radio 2203 x2 (B2), Radio 2203 x2 (B66), Radio 2205

PWS Frequency P’i:":;sgl:lttt;; ¢ Antenna Manufacturer - Antenna
Service (MHz) (Watts) Model Number Gain (dBd)
PCS 1930-1950 40X 2 6.85
Galtronics- GQ2410-06621
(See Appendix A)
AWS 2140-2155 40X 2 6.85

The calculated values of RF fields are presented as a percent of current Maximum Permissible
Exposures (%MPE) as adopted by the Federal Communications Commission (FCC). Theoretical RF field
calculations for the near proximity of RF source terms (in this case the AT&T transmit antennas), however,
are not straight forward. For these theoretical calculations, a cylindrical model was used, where “spatially
averaged plane-wave equivalent power densities parallel to the antenna may be estimated by dividing the
net antenna input power by the surface area of an imaginary cylinder surrounding the length of the
radiating antenna”. Calculations using “far-field” formula would considerably overestimate the resultant
power densities. The calculations performed for this analysis still accurately represent the “worst case”
and assume 100% usage of all the antennas.

The power density estimates can be calculated by using the formula:

S= P net Where:  Pret = Net power to antenna (watts)
2°eMN*Reh R =Distance (range) from antenna
h = aperture height of the antenna




The results of the RF field calculations for a single antenna are depicted in Figure 1 showing
a side view representation demonstrating the directionality of the RF energy propagating from the
antenna for the configuration.

Figure 1: Results of RF field calculations for a typical AT&T antenna installation
on a utility pole at 30’ (AGL) showing profile view.

CONCLUSION

Theoretical RF field calculations data indicate the summation of the AT&T RF contributions on a
typical utility pole would be well within the established RF exposure guidelines; see Figure 1. Although
the calculations assume a typically low mounting height of 30’ AGL, some applications may require the
antenna to be mounted higher. In these circumstances, the increased separation between the ground and
antenna would result in an even lower general public RF exposure levels. Due to the high frequency
technologies used by AT&T for these small cell facilities, specifically PCS and AWS, there will be
significant attenuation of the signal penetrating nearby buildings and the emissions within those buildings
will be well below the FCC public limits. These results indicate there could be more similar installations
at these small cell locations, and still be within Federal and State guidelines for RF exposure.

This report provides written proof that the proposed facilities would comply with the FCC RF

exposure guidelines. These small cell antenna installations proposed by AT&T would not produce
significant changes to the ambient RF environment.
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STATEMENT OF CERTIFICATION

I certify to the best of my knowledge and belief, the statements of fact contained in this report are
true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and
limiting conditions, and are personal, unbiased professional analyses, opinions and conclusions.

I have no present or prospective interest in the property that is the subject of this report and I have
no personal interest or bias with respect to the parties involved.

My compensation is not contingent upon the reporting of a predetermined energy level or direction
in energy level that favors the cause of the client, the amount of energy level estimate, the
attainment of a stipulated result, or the occurrence of a subsequent event.

This assignment was not based on a requested minimum environmental energy level or specific
power density.

My compensation is not contingent on an action or event resulting from the analyses, opinions, or
conclusions in, or the use of, this report.

The consultant has accepted this assessment assignment having the knowledge and expefience
necessary to complete the assignment competently.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the American Board of Health Physics (ABHP) statements of standards of
professional responsibility for Certified Health Physicists.

(gt

Donald L. Haes, Jr. /
Certified Health Physicist

Note: The analyses, conclusions and professional opinions are based upon the precise parameters and conditions of this typical AT&T “small cell”
installation on a utility pole with a mounting centerline height of 30’ AGL. Utilization of these analyses, conclusions and professional opinions for any
personal wireless services installation, existing or proposed, other than the aforementioned has not been sanctioned by the author, and therefore should not
be accepted as evidence of regulatory compliance.
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APPENDIX A

CALTRAONICS
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Kathzn Forina -

From: view350 <view350@yahoo.com>

Sent: Tuesday, February 4, 2020 10:30 AM

To: SelectBoard; SelectBoard; Andrew Flanagan

Cc: Kathryn Forina; Kathryn Forina

Subject: ATT small cell application-please read before Feb 10 meeting

Good morning,

I am an Andover resident and listened to the replay of the Jan 27 Select Board meeting. | am involved with a committee
which

educates our legislators and public on 4G/5G/wireless health and privacy effects. | want to share some critical informati
on with

you in case you weren't already aware. I'm hoping that it can stop or at least delay the process of the ATT application an
d all future applications that the town may receive.

If you could respond to confirm you received this email | would greatly appreciate it.

If ATT's application came in after August 9, 2020 the town can ask ATT for a NEPA review before approval is made as a re
sult of a DC Court of Appeals decision and hopefuily ATT will withdraw their application. Here is a link about it:

https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.broadcastingcable.com%2fnews%2ffcc-officially-returns-
rules-allowing-historical-environmental-site-
reviews&c=E,1,6x4513e1KAQzkaB7ZvUmTUNswfnw6B5KUxCulPHVTqcYGwVDeRbvvK1DXyUjsM9-
8agVw8EPgVwvx39CQsruD-8nbp4shuQHENhmEItBSBaMeE8ZskLSDe2aKCas&typo=1

link to the DC Court of Appeals Decision on Aug 9:
https://www.cadc.uscourts.gov/internet/opinions.nsf/4001BEDAE8A6A29685258451005085C7/Sfile/18-1129-
1801375.pdf

Western Springs, IL, a Chicago suburb, was successful in causing Crown Castle to withdraw their small cell application. Se
e “Village Response to Crown Castle” in the link below. Paragraph 10 mentions the request for a NEPA review.

https://linkprotect.cudasvc.com/url?a=http%3a%2{%2fwsprings.com%2fcivicalerts.aspx%3fAlD%3d 1644 &c=E,1,mfoxikf-
bh4ZMrH231Syub0b-aZadXBLcKrc3C5jgDxH6fyUr315CIokKOIEH23s_eAlOhrrwFEy2kWqSOCIsEz-QUC1yfPz-
XkeFbdRNeTvjHrA_HzWVA,,&typo=1

Several towns have successfully pushed back on the small cell applications which resulted in the telecoms withdrawing
their applications. One of these towns was Burlington MA. Verizon withdrew their application for 7 small cells. | am awar
e that

their small cell policy is exactly the same as Andover’s and | was discouraged that ATT had not withdrawn their applicatio
n like Verizon had in Burlington.

Jim Tigges, a Selectman in Burlington, has attended presentations on this topic- most recently at the forum in Concord M
A last

month with leading experts on the harms of wireless/5G and also one given by Cece Doucette. Cece gave an excellent ta
Ik (see

the link to her talk below) at the Select Board meeting for the Massachusetts Hanscom Area Towns (HATS) of Bedford,



Concord, Lexington and Lincoln. A woman at the Andover Select Board meeting on Jan 27 asked what would happen if
a car ran into a pole with a small cell installed. Cece addresses that exact same concern and the liability issues in this pr
esentation (at minute 22:00-24:00). it is definitely worth watching the entire talk.

https://www.youtube.com/watch?v=0YzUyWPHc20

Below is a link to a MODEL WIRELESS TELECOMMUNICATIONS ORDINANCE for Siting of "Small Cell" Telecommunication |
nfrastructure in Public RightsWay. They looked at many towns' small cell policies throughout the country to come up wit
h this comprehensive ordinance.

https://linkprotect.cudasvc.com/url?a=https%3a%2{%2f8a6b8cd0-359h-4b1b-b042-
cdbOcdb8be26.filesusr.com%2fugd%2f2cea04_4ef552155fae4c968d73e1f8c8664bcl.pdf&c=E,1,Wu9eoM4YcKxAbmS3n
Q3N8USqxTOfkLx-
vUK1YSjAaLRHshFDtssCMtw4nmvOZgxHvMuU3ZwLflg8Urn7MunrlybjaB2FZ2TojWvk5829VHCGIXpgOCU, &typo=1

5G or 4G (or any wireless antenna) installation on a light pole is cruel and inhumane..the radiation is way too close to pe
ople.
5G also uses substantially more energy.

New Hampshire has established a commission to study the environmental and health impacts of 5G
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2flegiscan.com%2fNH%2 ftext%2fHB522%2fid%2f1850440&c=E,1,
bZzk1qK9-iATx)8pydQ3-jN3HGaKcgzn5QiMFGHgmMHQFWbmYFtngvUKItoJHlehgcMIioRuhQyllk9aN6ygay4Byr11vDImB7-
WyTdApfsPaSql5XYida5HLOT7Ct&typo=1

Massachusetts is leading the country with 20 bills addressing various aspects of wireless radiation, including 5G, schedul
ed to
come out of committee this week. The committee I'm on has been actively involved in that effort.

The link below is to a 5 minute video on 5G which condenses comments from Senators, physicians, and other experts tes
tifying
on 5G. At the end of the video links come up to full testimonies of the video clips if you'd like to review them.

https://www.youtube.com/watch?v=hKowGOXV50k

Thank you for your time and for reading this email. Perhaps you were already aware of all of this information but | wante
dto

provide this to you in case you weren't. Please let me know if you have any questions or if there is any other
information I can provide. | can also provide links to full testimonies from scientists, physicians, etc educating legislators
. If you'd like to

discuss in person or over the phone | would welcome that. | can also set up a meeting including Cece Doucette, who | me
ntioned above, if you are interested.

Sincerely,
Laura Adams



Kathr_yn Forina

From: view350 <view350@yahoo.com>

Sent: Tuesday, February 18, 2020 9:20 PM

To: SelectBoard; Andrew Flanagan

Subject: info on small cell recertification and updated 2020 Model Small Cell Policy

Good evening,

Thank you for taking the time to read the information | forwarded you and to delay the small cell application decision to
research the recertification process more thoroughly.

Towns can approve, deny, or approve with conditions. The town of Burlington approved Verizon's application with condi
tions.

You may want to check with Burlington to confirm, but | believe that the 'condition’ was that the town would assess Veri
zon a fee so the town could hire their own independent consultant to do the annual recertification. Verizon didn't want
to set a precedent to have to pay this fee annually so they withdrew their 7 small cell applications.

The model small cell policy has just been updated to address FCC regulations as required under the National Environme
ntal Policy Act (NEPA} and OSHA state and federal regulations. It hadn't been updated in a year but the new
2020 version wasn't yet available when | initially sent you the link. Here is a link to the updated policy.

https://linkprotect.cudasvc.com/url?a=https%3a%2f%2f8a6b8cd0-359b-4b1b-b042-
cdb0Ocdb8be26.filesusr.com%2fugd%2f2ceal04_66c5cc09a31045858fa03e31428054b8.pdf&c=E,1,Xpo4N8LDXcyZr7ceTFh
rdlovvjH1q1gGBdQ9wZWwICatyuE_fVk_TD4KuLHvril9vSo4vgONT1-
sgBquxHekG1hw9otKp9A6KiZAjj38yHoQlAg_2kg, &typo=1

Encinitas, CA, recently banned small cells from being installed near residential areas and schools:
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.sandiegouniontribune.com%2fcommunities%2fnorth-
county%2fstory%2f2019-10-31%2fencinitas-to-ban-5g-wireless-antennas-near-schools-daycares-residences&c=E,1,emD-
zIEnUSmEcvUIhkppAYK54fwQsZYzilwuxdMW4bKNhkgZDr2RLFx6_4d105RmYXPeSfSmRO4cwERgWQunPYKIXIJIHPKRHSRG
SHjWCEYJIxOr&typo=1

Below is a link to a summary of an article from Harvard Ethics and within it is link to a pdf of the entire article.
Captured Agency: How the Federal Communications Commission Is Dominated by the Industries It Presumably Regulates
https://ethics.harvard.edu/news/new-e-books-edmond-j-safra-research-lab

Below are links to several different recent lawsuits against the FCC:

https://linkprotect.cudasvc.com/url?a=https%3a%2f%2flawandcrime.com%2fadministrative-law%2fscientists-sue-fcc-
for-dismissing-claims-that-cell-phone-radiation-causes-cancer%2f&c=E,1,48_MVW4baNPFj47al)_-
CcacNQRPKmFKtynv04n0OH6sqilkaixkEk4D4sbHZgI9TFOv-
XTk4Gnq5syrdo_Szd319QUHCI9F1uL2LRIONAeGPOpsOfs_Mu7iCycQ,,&typo=1

https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fchildrenshealthdefense.org%2fnews%2frobert-kennedy-jr-
assembles-legal-team-to-sue-fcc-over-wireless-health-
guidelines%2f&c=E,1,iMxvLYviL1uOtuglvvelVIPbPqC750rQRD3ABLIWWCAX6b2Wg_BMFdgghdKDgeg92zkjMgwu5_wRKY
21A6qKajii7r3jEimrTihXqugk&typo=1



https://linkprotect.cudasvc.com/url?a=http%3a%2f%2firregulators.org%2f&c=E,1, XLUOFNFRPFrYDy72QUsHJsOW1_Bd5
cfngzmeehY116TMdwYan-
QwpAdHGWUedEFENQWIF4qbR62ZG7RM8rx8DNMXqCtBbaCj5QwHrA2hVrinfkxazUl4P3vK&typo=1

Here is a brief fact sheet on how 5G will negatively affect the climate and birds, bees, etc.
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fehtrust.org%2fwp-content%2fuploads%2f5G-and-Climate-
Change-Flyer-
EHT.pdf&c=E,1,y0ZTbPOB97ankBuUHPXeNV67TIGB2AjArv57d4_wtC6q2ulqT7Myp7VFI4whTISQvzYOWgrEXFhO5_yCFsi
A-quYu_eh8-9f6Z4y4cqlosxaub8KYQk,&typo=1

See the article below on a much preferred solution- fiber to the premises..more secure, faster, safer, etc.

Re-Inventing Wires: the Future of Landlines and Networks
https://linkprotect.cudasvc.com/url?a=http%3a%2f%2felectromagnetichealth.org%2fwp-
content%2fuploads%2f2018%2f05%2fWires.pdf&c=E,1,L4eyY5lsgm7nSQvZLUr_GpjpO1Qxy4gXp07jzgOxIFnCWUFNQQOK
2_x3Vb4ieYNVRHI2bXtO07xs6ahIPTPV8JTsFgaGYq3gZ1p0DdNSG2Gy2n-NFdMBb&typo=1

| hope this information was helpful. Please let me know if there is any other information | can provide.

Sincerely,
Laura Adams



Kathryn Forina

From: Tom Murdock <thomas.p.murdock@gmail.com>

Sent: Friday, February 21, 2020 9:26 AM

To: Laura Gregory; Annie Gilbert; Daniel Koh; Chris Huntress; Alexander Vispoli
Cc: SelectBoard

Subject: 5G in Andover

Hi all - 4 voters here in Andover in favor of 5G in the town as quickly as possible.

Just like any town, we are competing with other towns. We compete for families that will help raise our
property values and thus the tax base and revenue available for the town. We're competing for businesses to
stay here or grow here.

Lagging behind in up-coming technology puts us at a competitive disadvantage to other towns who will adopt
this technology to get an edge. You don't hear it today, but tomorrow, home buyers will be asking "is 5G
available in the neighborhood?"

When the telephone and electricity came about, we didn't say that telephone poles would not "add to the
character of the town". We said, "wow this is the new way forward, put up the poles!" We didn't stop
businesses and homes from using WiFi technology (which like 5G also falls well below the FCC guidelines for
radiation). Today, both are just the normal way of life. Tomorrow, so will 5G.

Further, Ms. Gregory, | appreciate you trying to look out for Andover, but your comment in the Tribune makes
you come across as uninformed on the issue. These antennas are not the size of a refrigerator. They are quite
small and will only get smaller (like all technology) in the coming years.

Vote to approve this.

Thank you for your time!

Tom Murdock
12 Belle Haven Drive

Tom Murdock
857-251-2506
thomas.p.murdock@gmail.com




Kathryn Forina

From: wiresbyweisner@aol.com

Sent: Friday, February 21, 2020 12:10 PM
To: SelectBoard

Subject: 5G installation by AT&T

Please call on MA EMF Bills today!

This is a very active group in MA. Cecilia Doucette is an extremely knowledgeable person as far as dealing with health
hazard advocacy and legislation..You’ve heard from the telecom industry, but you’ll find another heavily researched
point of view..This is from the standpoint of doing your due diligence.

c2douce@gmail.com.

Thank you

Dr. Stephen Weisner

6 Cricket Circle

Andover MA

Sent from Mail for Windows 10



Kathryn Forina

From: view350 <view350@yahoo.com>

Sent: Sunday, February 23, 2020 8:54 AM

To: SelectBoard; Andrew Flanagan

Subject: Discrepancy in the AT&T RF Report and Emissions Analysis Report

Good morning,

I noticed the following inconsistency/inaccuracy in the two reports and wanted to let you know just in case you weren't
already aware.

The purpose of the AT&T small cell application is to improve coverage and capacity in the targeted area. In the AT&T RF
report dated Jul 10, 2019 on the top of page 4 in section 3. Coverage and Capacity it states that better coverage is
needed, especially inside buildings. However, in the AT&T emissions analysis report you just received (by Donald L. Haes
Jr) in the conclusion in the 4th sentence it states that due to the high frequency technologies used by AT&T there will be
significant attenuation of the signal. This is incongruent with the goal of trying to improve coverage inside buildings.

Based on the configuration of the small cell antenna and the details in the appendix in Mr. Hae’s report, it will be in the
mid-band spectrum, not the high millimeter wave band (24 GHz and higher) which was referred to in the 4th sentence of
the conclusion of that report. These are very different spectrums. Unlike the high mmwave band which won’t penetrate
well through buildings, the mid-band will.

Laura Adams



Approval Issued Pursuant to the Select Board’s Policy
For Small Cell Installations

The Andover Select Board hereby issues an Approval with conditions, of a request by New
Cingular Wireless, PSC, LLC (d/b/a “AT&T?) to install a new small cell facility in Andover to address
coverage and capacity issues in the network. The proposed design incudes mounting a small antenna
measuring 25 tall with a 10” diameter on top of the existing utility pole along with an equipment
cabinet, an electrical meter, circuit breaker and associated cables mounted on the side of an existing
National Grid utility pole within the public right of way at 308 Lowell Street, Andover, MA, Utility

Pole#591-84.
This approval is on the conditions that:

1) AT&T shall indemnify, defend, and save harmless the Town of Andover against all suits,
claims and liabilities of every name and nature arising at any time out of or in consequence
of the acts of AT&T in the performances of the work covered by this approval or by the
failure of AT&T to comply with the terms and conditions of this approval whether by
themselves or their employees or subcontractors; and

(2)  In AT&T’s annual recertification affidavit to the Town Manager by July 1% of each year,
there be a certification, under oath, that the small cell wireless installation in place pursuant
to this approval, remains in full compliance with all Federal Communications Commission
regulations, including but not limited to, emission levels. If such annual recertification
affidavit is not timely made to the Town Manager, the Select Board may immediately
rescind this approval and order the removal of all equipment installed under this approval,
and pursuant to the Select Board’s Policy for small cell wireless installation, AT&T shall be
subject to a $100/day fine until such installation is removed.

Laura Gregory, Select Board Chair

Conditions Accepted By
New Cingular Wireless, PSC, LLC (d/b/a “AT&T”)




| move that the Board approve, with conditions, a request by New Cingular Wireless, PSC, LLC
(d/b/a “AT&T?) to install a new small cell facility in Andover to address coverage and capacity issues in
the network. The proposed design incudes mounting a small antenna measuring 25” tall with a 10”
diameter on top of the existing utility pole along with an equipment cabinet, an electrical meter, circuit
breaker and associated cables mounted on the side of an existing National Grid utility pole within the
public right of way at 308 Lowell Street, Andover, MA, Utility Pole#591-84.

This approval is on the conditions that:

1)

)

AT&T shall indemnify, defend, and save harmless the Town of Andover against all suits,
claims and liabilities of every name and nature arising at any time out of or in consequence
of the acts of AT&T in the performances of the work covered by this approval or by the
failure of AT&T to comply with the terms and conditions of this approval whether by
themselves or their employees or subcontractors; and

In AT&T’s annual recertification affidavit to the Town Manager by July 1% of each year,
there be a certification, under oath, that the small cell wireless installation in place pursuant
to this approval, remains in full compliance with all Federal Communications Commission
regulations, including but not limited to, emission levels. If such annual recertification
affidavit is not timely made to the Town Manager, the Select Board may immediately
rescind this approval and order the removal of all equipment installed under this approval,
and pursuant to the Select Board’s Policy for small cell wireless installation, AT&T shall be
subject to a $100/day fine until such installation is removed.

The Chair is authorized to sign this Approval issued pursuant to this vote with conditions.



Town of Andover
BOARD OF SELECTMEN

License and Permit Application Public Hearing Questionnaire

Please be willing and able to address these questions before the Board of Selectmen during your hearing.

Liquor License Application, Renewal, Change of Designated Manager

Name Paul Panarelli

Address 14 A Gill St., Woburn, MA 01801
Title Operations Director

Company 99 Restaurants of Boston, LLC

Are all employees Yes X No
who will be serving
alcohol TIPS
certified?

Does the Yes X Nol
establishment or any
employees have any
prior violations in
terms of liquor
license compliance?

See Exhibit D of liquor license application.

If yes, please
describe the nature
of any violations

Please describe your
business and the
plans that have

The 99 Restaurant & Pub is a casual, family restaurant, with 65 licenses within
Massachusetts, and over 100 locations throughout the Northeast. The applicant does
not propose any changes to the operations or ownership of the restaurant, however

brought you before | changes are being made to the upper-tier ownership structure and LLC managers/
the Board this officers.

evening.

Please provide an The manager of record is not being changed.
overview of

qualifications,
certifications, and
experience of the
designated manager
of the establishment.




EXHIBIT D

SUSPENSIONS, REVOCATIONS OR CANCELLATIONS
OF APPLICANT RESTAURANTS IN MASSACHUSETTS

For the 99 Restaurants, see attached list. Cannae Holdings, Inc. is a large, publicly
traded company with diversified restaurant holdings in several states. Other cc:npanies
within the ownership chain of the applicant LLC may also hold licenses within the United
States. This corporate structure also owns the Ninety-Nine restaurant chain, through the
applicant LLC and 99 Restaurants of Boston, LLC. A comprehensive list of violations is not
kept, but to the best of its knowledge, none of these companies have had a revocation or
cancellation of a license, but they may over their history have had a license suspended for a
minor violation.

ClientsNinety-Nine- Cannae restructure/exhibits-both 8.20.19
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TOWN OF ANDOVER

Town Clerk’s Office
36 Bartlet Street
Andover, MA 01810
978-623-8230
townclerk@andoverma.gov

TOWN OF ANDOVER

PUBLIC HEARING

Notice is hereby given under Chapter 138 of the General Laws, as amended, that 99 Restaurants
of Boston, LLC, d/b/a Ninety Nine Restaurant & Pub, 464 Lowell Street, Andover, MA has
applied for a Change of Officers/Directors and a Change of Ownership Interest to its Restaurant
All Alcoholic Beverages License.

The public hearing will be held on Monday, February 24, 2020, in Conference Room A on the
third floor of the Andover Town Offices, 36 Bartlet Street, Andover, MA at 7:00 p.m. in
accordance with the General Laws relating thereto.

By Order of the
Select Board

Austin Simko
Town Clerk

Date of Issue: Thursday, February 6, 2020



99 Restaurants of Boston, LLC — MOTION

MOTION #1

I move to approve the application of 99 Restaurants of Boston, LLC, at 464 Lowell Street,
Andover, MA for a change of officers/directors and a change of ownership interest relating to its
Restaurant All Alcoholic Beverages License, subject to the condition that all other requirements
of the Town are met prior to issuance of the license.

Moved by

Seconded by

Voted to

G:\LICENSING\LIQUOR LIC\MOTIONS\NinetyNineMulti.doc



TRANSIT-ORIENTED DEVELOPMENT OPPORTUNITY

REQUEST FOR PROPOSALS TO REDEVELOP
FORMER ANDOVER TOWN YARD SITE

[DATE, 2020]

I. INTRODUCTION

The Town of Andover is seeking a qualified developer to acquire and redevelop the former Town Yard site in the
heart of the Historic Mill District (HMD).

The site, consisting of several parcels owned by the Town of Andover and used formerly as the “Town Yard” for the
Department of Public Works, is available for purchase by a developer selected pursuant to this Request for
Proposals (RFP).

The site, which totals approximately three acres, forms an important development site for the Town given its
proximity to the MBTA Commuter Rail station and downtown Andover, and because of its potential role in
supporting a connection between the Shawsheen River and downtown Andover. The site sits at the center of the
recently rezoned Historic Mill District and offers a unique opportunity for Transit-Oriented,* Mixed-Use
development. (* “Transit-Oriented development” is defined by compact, livable, and vibrant residential, business
and leisure space located within walking distance of public transportation.)

The community seeks to replace a tired industrial use by the Town’s Department of Public Works with vibrant,
attractive development that links the downtown to the station and provides a vital anchor for a revitalized Historic
Mill District. While this Request for Proposals directly governs disposition and redevelopment of the former Town
Yard, it also articulates planning objectives that relate, to a certain extent, to the Historic Mill District as a whole.
For the anticipated redevelopment of the former Town Yard to be truly successful, it should catalyze, support, and
facilitate district-wide improvements.

The Town of Andover and its residents have undertaken an extensive community process to identify elements that
should be prioritized in a new development on this site.

Proposals are due at the Office of the Andover Purchasing Agent (the address and additional information are
provided in Section VI, Submission Requirements) by 2:00 pm, local time, on , .

Submission by a Proposer of a Proposal represents acceptance of and agreement to all terms and conditions of
this RFP.

Il. GOALS AND OBJECTIVES

The Town seeks to enter into an agreement with a developer for the disposition and development of the former
Town Yard site. The Town desires a mixed use development that serves as a destination in the Town and fits within
the context of the Historic Mill District.



A detailed list and description of the Community Planning Objectives, as well as a summary of the Design
Objectives for the Historic Mill District, are provided in Section IV below. The Selection Criteria described below
call for adherence to these Planning and Design Objectives.

II1. PROPERTY DESCRIPTION

LOCATION
a. Parcel Location

The parcels are located in the Town of Andover adjacent to the downtown commuter rail station. The
parcels are irregularly shaped. They are primarily bordered by the rail tracks to the West, extending as far
south as Pearson Street. The eastern boundary is Buxton Court, with access by Lewis Street. The parcels
provide the key connection between Andover’s downtown and the MBTA station. Some additional parcels
along Buxton Court and Pearson Street are privately-owned and are therefore not included in this RFP. A
map showing parcel boundaries can be found in Appendix [___].

b. Public Transit

The site is served by MBTA Commuter Rail at Andover Station. The boarding and deboarding for this
station for both inbound and outbound service is currently on the West side of the tracks, opposite the
Town Yard site.

There is shuttle bus service provided by the Merrimack Valley Regional Transit Authority (MVRTA), which
stops at Main and Central Streets, a short walk from the Town Yard site, and serves Chestnut Court, the
Senior Center, Andover Commons, Shawsheen Plaza, Frye Circle, Doctors Park, the Andover/North
Andover YMCA, and the North Andover Mall.

c. Vehicular Access
The site can be accessed by Lewis Street and Pearson Street and via Main Street (Rt. 28).
d. Parking

Any new development on the site will require the provision of parking as set forth in the Historic Mill
District zoning regulations. Parking on neighborhood streets is either permit-restricted or time-limited.
There is an MBTA parking lot, with approximately 150 parking spaces on the West side of the rail tracks,
used by commuters.

e. Pedestrian and Bicycle Access

Existing pedestrian and bicycle infrastructure to the site is extremely limited.

SITE DESCRIPTION
a. Size

Pursuant to a survey completed by Andover Consultants, Inc. (attached in Appendix [__]), the overall
parcel size is approximately 3.4 acres. It is comprised of six (6) distinct parcels and a portion of the Lewis
Street right-of-way.

Parcel Number Address
38-32 15 Buxton Ct
38-18 8-12 Buxton Ct




38-17 6 Buxton Ct
38-14 11 Lewis St
38-2 41 Pearson St
38-3 37 Pearson St
Lewis St ROW

b. Shape

The site is generally triangular, but is irregularly shaped, and is bordered by small privately-owned parcels
(not included in this RFP) along the southern and eastern boundaries.

c. Topography

In reference to the graphic below, there is a grade difference of approximately 18 feet from the lowest to
the highest point on the parcel. These figures are estimates and Proposers will be expected to confirm
topography changes as part of their own due diligence.

SITE CONTEXT — NEIGHBORHOOD AND ABUTTING PROPERTIES
a. Historic use (Town Yard)

The site was developed beginning in the 1890s as housing for workers at nearby mills and businesses. In
1964 it was converted to the Town Yard. The Town Yard served functions that included salt storage and
vehicle storage and maintenance, as well as certain highway division offices. In 2019, DPW operations
ceased at the Town Yard and moved to a new Municipal Services Facility at 5 Campanelli Drive. The Town
Yard site is currently inactive.

b. Context within Town (i.e. proximity to Downtown, River, Commuter Rail, etc.)

Understanding the site’s positioning within the Town will be crucial to the success of a development on
this site. The site is centrally located, with adjacencies to important assets within the Town. In addition to



the immediate adjacency to the MBTA Commuter Rail station and track, the site sits at the central point
within the Historic Mill District (described in more detail in c., below). The Shawsheen River is less than a
5-minute walk to the West from the Town Yard site. The river supports activities including kayaking,
fishing, and various nature trails. A 5-minute walk to the East brings one to Main Street. Main Street is
Andover’s downtown, home to a number of retail stores and restaurants, as well as Memorial Hall Library
and other amenities.

c. Historic Mill District — description and other key uses

The Historic Mill District is a zoning overlay district within the Town which includes almost 100 acres of
land, for which extensive planning and placemaking studies have been undertaken by the Town. The
purpose of this overlay zone is “to encourage smart growth, and to foster a range of housing
opportunities within mixed-use development projects, to be proposed in a distinctive and attractive site
development program that promotes compact design, preservation of open space, and a variety of
transportation options, including enhanced pedestrian access to employment and nearby transportation
systems.” Other objectives of the HMD Overlay Zoning District can be found in Section 8.7.1 of the Town’s
Zoning Ordinance.

d. Commuter Rail Parking Lot

On the West side of the rail line, the MBTA owns a commuter rail parking lot located at 17 Railroad Street.
This lot is comprised of approximately 150 surface parking spaces. Sitting at the center of the Historic Mill
District and adjacent to the Town Yard site, this parking lot is a valuable target for future redevelopment.
The Town would welcome complementary and context-sensitive redevelopment of this parking lot either
during or after redevelopment of the Town Yard site — but development of the MBTA parking lot is not
within the scope of this RFP. Any redevelopment of the parking lot requires coordination with and assent
from the MBTA.

e. Additional Private Parcels

The Town welcomes, but does not require, the inclusion in a proposal of one or more privately-owned
parcels along Buxton Court, Pearson Street, Railroad Street, and/or North Main Street. The Town
recognizes that expanding a proposed development to encompass a larger area may allow a Proposer to
achieve higher ratings on selection criteria set forth in this RFP. If one or more such parcels are included
in a proposal, the proposal will be evaluated in its entirety in accordance with the selection criteria. In
order for a proposal that includes any such parcels to be considered, the Proposer must submit as to each
such parcel a deed, a purchase-and-sale agreement, or an option (which may be a non-exclusive option
provided to more than one Proposer) to purchase the parcel in the event that the Proposer is selected
pursuant to this RFP. Where a Proposer selected pursuant to this RFP included additional private parcels
in the proposal, the Town’s conveyance of the Town Yard site to the Proposer will be contingent on the
Proposer acquiring such private parcels before or concurrent with the Proposer’s acquisition of the Town
Yard site. If a proposal includes one or more parcels outside of the Town Yard site, all requirements set
forth in this RFP shall apply to the proposed development area in its entirety, as if such additional parcels
were located within the Town Yard site.

TRAFFIC AND ACCESS IMPROVEMENTS

A traffic study and recommendations were completed by Design Consultants, Inc. (DCi). These have been included
as Appendix [__]. The Town is committed to the recommendations made by DCi as a baseline for remediation.
Development proposals are invited to improve upon these recommendations.



ZONING

As detailed more fully below (see “Submission Requirements”), Proposers are required by this RFP to submit a
Conceptual Program and Plan (CPP) for the entire site. The CPP should include, but not be limited to, the elements
of a pre-application “Concept Plan” required by §8.7.11(1) of the HMD Zoning By-law.

All development on the site shall be undertaken in accordance with §8.7 of the Andover Zoning By-law applicable
to the HMD Overlay District. Proposers are required to certify that, if selected, they will apply for a Special Permit
to develop the entire site pursuant to §8.7.3(2). All development on the site shall be in accordance with §8.7.3(2).

By virtue of this requirement, all proposals must demonstrate their compliance with the requirements as set forth
in §8.7 of the Andover Zoning By-law, unless waived by the Planning Board in response to a request for a waiver
enumerated in the proposal. Proposers are required, in their submissions, to enumerate each waiver they intend
to request. The By-law requirements are quoted, paraphrased, or summarized here for convenience (summaries
and paraphrasing are indicated by brackets [ ]), but Proposers should not rely on this outline and should instead
refer to the full text of the By-law, attached hereto:

§8.7.4 Housing and Affordability

No application within the HMD which contains residential use shall be approved unless at least 15% of the total
dwelling units proposed are devoted to affordable housing.

§8.7.5 Permitted Uses

[Permitted uses include Multifamily dwellings, municipal facilities, structured parking facilities, religious or
educational uses, child care facility, non-profit private club, personal service establishment, bank, retail sales
establishment, convenience store, medical center or clinic, self-service laundry, restaurants, craft shop, office,
motel or hotel, commercial parking lot or garage, and open space.]

§8.7.6 Density

1. [For residential use, a minimum of 3,000 square feet of lot area per dwelling unit is required, but the Planning
Board may allow up to 40 residential units per acre.]

2. [No retail sales establishment may exceed 25,000 square feet.]

3. [The Planning Board may require the integration of residential and non-residential uses in a mixed-use
structure.]

§8.7.7 Dimensional Regulations

[Includes, but is not limited to, maximum building heights of 35’ to 65’, depending on location. Maximum building
coverage of 75% of the lot.]

§8.7.8 Design Obijectives

Each project within the HMD shall:

1. Provide a positive economic benefit to Andover (including, but not limited to, fiscal impact, Town services, and
employment), is in harmony with the general purpose and intent of the Master Plan and is not unreasonably
detrimental to the overall General Business Districts, specifically Downtown Andover.

2. Blend the scale of residential, business and commercial structures into the site design;



3. Provide safe vehicular and pedestrian ways, and minimize traffic impacts;

4. Preserve natural features, wetlands, scenic vistas and open spaces when possible;

5. Minimize the visual impact of parking areas;

6. Assure safe interior circulation within its site by separating pedestrian, bike, and vehicular traffic.
7. [Omitted — not relevant to the Rail Corridor of the HMD]

8. Have appropriate signage to identify places, provide direction, and advertise businesses. Along with
communicating information, signage should add to the character of each project and reinforce a sense of place:

a. Signs shall consist of high-quality materials and color palettes that reflect the architectural themes of the
surrounding area.

b. Location and placement of signs should not obstruct pedestrian or vehicular movement.
9. Incorporate energy efficient and environmentally sensitive principles;

10. Incorporate pedestrian amenities, accessory uses and community benefits into the overall design in a
harmonious way;

§8.7.10 Off-Street Parking and Loading Areas

1. Structured Parking. Parking within the HMD shall be accommodated within Structured Parking Facilities and
under buildings to the maximum extent possible. On-street parking may be provided on private streets within the
development project in front of and adjacent to retail stores.

2. Off-Street Parking. For any [new] structure. . .:
a. Residential uses require a minimum of 1.0 space per dwelling unit.
b. Non-residential uses require a minimum of 2 spaces per 1,000 sq. ft. of gross floor area.

3. Shared Parking Facilities. The Planning Board may allow for shared parking facilities within the HMD for different
buildings or uses subject to the following provisions:

a. Up to 50% of the parking spaces serving a building may be used jointly for other uses not normally open, used or
operated during similar hours. The applicant must demonstrate to the Planning Board that the peak demand and
principal operating hours for each use are suitable for a common parking facility.

ENVIRONMENTAL

A Notice of Activity and Use Limitation (AUL) was previously placed on the site but has been terminated. The AUL
Termination is included as Appendix [__]. Proposers will be expected to evaluate the environmental condition of
the site based on publicly available information prior to submitting their proposal. No on-site environmental
investigation will be permitted prior to the submission of proposals and the selection by the Town of the Selected
Developer pursuant to this RFP process. The Town makes no representation or warranty as to past, present or
future environmental conditions in, on, under or around the site. The Selected Developer will be required to
release the Town from all claims relating to environmental conditions on the site.



Also, included as Appendix [__] is a hazardous materials survey.

IV. PLANNING COMMITMENTS

PLANNING PROCESS - (include any pertinent documents as addenda to the RFP)
The Town has undertaken a number of studies over the past 18 years. By reviewing these studies, Proposers will
better understand the site, community and Town objectives, development potential and the larger context of the
HMD. These documents are listed below and provided in Appendices [____].

a. HMD Public Opinion Survey results — 2020

b. HMD Design Guidelines — 2018 (outlined below)

c. DCi Traffic and Circulation Study — 2019

d. Gamble Associates Strategic Placemaking Plan — 2019

e. Woodard & Curran Water and Sewer Master Plan for the HMD — 2020

f.  HMD Overlay Zoning — 2015

COMMUNITY PLANNING OBIJECTIVES

The following planning objectives will be taken into consideration in rating and ranking proposals, and in selecting
the most advantageous proposal. Selection criteria on [pages 21-23] of this RFP correlate directly with each of
these objectives and indicate the manner in which ratings on each objective will be determined. In order to
demonstrate the advantageousness of a proposal with respect to each objective, a Proposer must include in its
CPP a narrative response, graphics, visual renderings, plans and elevations, as appropriate, specifically addressing
that objective.

With respect to some of the objectives outlined below, there are alternative ways of fulfilling the objective, not all
of which will necessarily be included in a proposal. However, as these are the priorities identified by the
community, a proposal will not be successful if it does not address a significant portion of the alternatives
identified for each objective. Ultimately, the community’s goal is to create a new destination for residents,
workers, and visitors alike, one which encourages extended stays downtown and creates an opportunity to park
once and spend a morning, afternoon or evening enjoying the open spaces, visiting shops, having a meal, or
attending a cultural event.

a. Product Type:
e  Retail/restaurant component

Part of the commercial component of the mixed-use development should include retail and/or
restaurant space(s). This retail may be neighborhood oriented, such as a coffee shop or bakery,
or it may be destination retail, such as a farmers’ market or sit-down restaurant. Based on the
Town'’s Historic Mill District Survey (the HMD Survey), retail/restaurant and open space are the
most highly favored components of the development, with the following types of retail uses
identified (in descending order of desirability): food establishments; retail stores; grocery or
market; professional office; personal service; fitness.

e  Housing for a variety of age groups and income levels

The residential component of the mixed-use development should be multi-family and/or
townhouse rather than single-family. At a minimum, new housing units should be affordable to a



mix of income levels such as workforce to market-rate and/or luxury, consistent with the Town’s
affordability requirement (15%) as set out in the Historic Mill District Zoning By-law. A permanent
Affordable Housing Restriction shall be recorded with respect to the Affordable Housing Units.
Housing could be available to seniors, millennials, and age groups in between. Based on the HMD
Survey, a mix of rental and condominium units is favored over a housing component consisting
solely of either condominiums or rental units.

A project consisting wholly or primarily of any of the following is not desired by the Town:
medical center or clinic; motel or hotel; commercial parking lot or garage; or office building.
These uses can be included as part of the development but should not be the primary
component.

b. Neighborhood Context and Character of Development:

Responsive to the context and character of the HMD. Development should serve as a catalyst

for the HMD'’s revitalization

The character of the Historic Mill District is critical to the Town. The historic mill buildings create
a strong aesthetic fabric and architectural style. A proposed development should not only
complement the context of the Historic Mill District, but also enhance and anchor it. The Town
seeks a development that includes an outstanding design with iconic and memorable features
and character.

Placemaking — create a Gateway Destination rather than solely an access point for the station

The Town wants this site to serve as an attractive and vibrant destination for commuters, Town
residents, and visitors from nearby communities. The development should have its own identity
and branding and serve as a gateway for the Town of Andover, particularly to those arriving via

commuter rail. An extensive community study related to placemaking in the HMD has been led

by Gamble and Associates (see Appendix __).

c. Linkages, networks, and circulation:

Development that connects to the river and downtown

While the Town Yard site is centrally located between downtown (Main Street) and the
Shawsheen River, connections between these points are limited. The proposal should address
improvements to pedestrian, bicycle, and vehicular connections between those assets. With
respect to vehicular circulation, a proposal must not impede, and should facilitate, traffic
improvements recommended in the HMD Design Guidelines and the circulation plan prepared by
DCi. Such vehicular circulation improvements may be achieved through a public-private
partnership. Because public access to and within the Town Yard site for pedestrians, bicyclists,
and vehicles is paramount to the community, proposals should expressly contemplate the
inclusion of (i) roadways and sidewalks that will be potentially accepted as public ways or (ii)
public way easements for the benefit of the Town.

Pedestrian and bicycle friendly

Circulation to and within the site should accommodate pedestrians and bicyclists. There should
be designated lanes for these users to travel safely within the development. Development
should, where possible, facilitate pedestrian and bicycle traffic within the broader HMD,
particularly to and from the downtown.

Better accessibility to MBTA station



Presently, pedestrian access to the MBTA Commuter Rail is available on the Railroad Street side
of the tracks only. Pedestrians arriving from the East side of the tracks can only cross at-grade at
the intersection of Essex Street. A proposal should address access to the MBTA station from the
development site, including an improved pedestrian experience in accessing the Commuter Rail
Station. Further, there is currently no station building or protection from the elements for
commuters waiting on the platform. Proposals may include solutions to address these
challenges. However, since any improvements within MBTA property are wholly dependent on
approval by the MBTA, the evaluation of proposals under this RFP will be limited to assessing
connectivity enhancements that are within the control of the Town and the Selected Developer.
All proposals should be consistent with any applicable requirements and policies of the MBTA
relating to the development of land adjacent to or otherwise in proximity to MBTA right of ways
(including, without limitation, the MBTA’s “Design/Construction Review for Projects within the
MBTA’s Zone of Influence — A Guide for Owners, Developers and Contractors (ODCs)”, included
as Appendix [___]).

d. Community Spaces:

Active, programmable public open space (green space, plaza, or similar for special events,

performances, art, interactive installations, seating, etc.)

Inclusion of public outdoor, programmable space within the site is desired. Flexible space that
can accommodate passive daily use and active special events and programming, with a mix of
hardscape and landscape features, seating, and other amenities would address this objective.
This space could allow for performances, art, or other interactive programs. This space should
promote gathering. Any green space should be permanently restricted by conveyance to the
Town or a nonprofit organization of a deed or permanent restriction.

Arts and culture space — theater, entertainment

Arts and cultural space such as a traditional theater, gallery, music venue, maker space or other
creative spaces that can strengthen Andover’s identity as an arts destination would be
responsive to this objective. These spaces may be indoor or outdoor and include family-friendly
options as well as spaces targeting other age groups. Flexible spaces that can rotate among
cultural uses, pop-up retail, civic uses, and others could qualify for consideration under this
objective.

The two types of community spaces described above should not be considered mutually
exclusive. The Town seeks both open gathering places, as well as cultural venues.

e. Environmental Responsibility:

Environmentally conscious development

Environmentally conscious development may be measured by LEED Building Design and
Construction (LEED BD+C) and LEED for Neighborhood Development (LEED ND) standards, which
include both sustainable building standards and neighborhood pattern design standards. In
addition, §§8.7.8(9) and (11) of the HMD Zoning By-law require energy efficiency,
environmentally sensitive principles, and low-impact development (LID) design techniques such
as pervious surfaces, rain gardens, and other stormwater management techniques.

Environmentally sensitive principles may include, but not be limited to, renewable energy
generation; accommodations for electric vehicles as well as other alternative transportation
modes; reliance substantially on electricity; minimization of fossil fuel use; promotion of health
and safety through design and maintenance of the built environment; planting of native and



pollinator species; smart use of water, inside and out, to reduce potable water consumption; and

reducing the environmental consequences of construction and operation of buildings and

infrastructure.

f. Design/Development:

o Adherence to dimensional, design, and other requirements of the HMD Zoning By-law and the

HMD Design Guidelines for the Rail Corridor.

Proposers should follow both the HMD Zoning By-law (summarized above) and the HMD Design
Guidelines (summarized below) when producing their design proposal.

DESIGN/DEVELOPMENT GUIDELINES

The following is a summary of the HMD Design Guidelines for the Rail Corridor (from page 62 of the Guidelines).

Proposers should refer to the full text of the Guidelines, included as Appendix [___].

1. BUILDING HEIGHT:

2. BUILDING MASSING

3. PUBLIC INTERFACE

4, PARKING + ACCESS

5. LINKAGES + NETWORKS
6. FACADE + MATERIALS

7. SIGNAGE + WAYFINDING

4-5 stories

Larger building volumes

Taper scale adjacent to existing residential areas
Higher building volumes adjacent to the rail
Step-backs to diminish the height adjacent

to existing homes

Transition zone between tracks and new development
Considerations for new transit platform

Series of public plazas

Parking towards rail line

Utilize grade change for lower-level parking
Combine parking in structures or plinths
Improved access to MBTA station platforms
Ensure safe crossing of tracks

Materials that celebrate industrial past

Brick, steel, concrete

Pedestrian connection signage

Enhance wayfinding

Integration of signage into architecture of the building

V. LAND DISPOSITION AGREEMENT

The Selected Developer will be required to negotiate and enter into a Land Disposition Agreement with the Town

substantially in the form attached to this document in Appendix [__], within sixty days (60) days of its designation.

10



VI. SUBMISSION REQUIREMENTS

SUBMISSION TIMELINE

1.

Schedule

Time Day Date
Pre-Submission Meeting and Site Tour 10:30 a.m. Tuesday Date
Written Questions Due Date 5:00 p.m. Friday Date
Proposal Due Date 2:00 p.m. Friday Date
Proposal Opening 2:15 p.m. Friday Date
Oral Presentations by Invited Proposers [time] [day] [date]
Announcement of Recommendation
to Select Board [time] [day] [date]

Pre-Submission Meeting and Site Tour

A Pre-Submission Meeting/Site Tour will be held at the Town Offices, at the date and time shown in
Section VI.1 of this RFP. At the Pre-Submission Meeting, Proposers will sign-in to memorialize their
attendance and receive instructions for the Site Tour. Thereafter, Proposers will be given a Site Tour of
the Town Yard. After the Site Tour, Proposers will be invited to a meeting where further questions of the
Town can be asked by the Proposers and the questions will be memorialized and posted on the RFP
website.

If the time is changed, the new date and time will be posted on the Town of Andover website. Prospective
Proposers are strongly encouraged to confirm their attendance in advance of the Pre-Submission Meeting
and Site Tour with the Town by email at [ ]. This will be the only Site Tour provided by the Town.

Proposer Inquiries

Proposers may submit questions regarding this RFP to the Town of Andover. All such requests for

information or clarification of the intent and content of any provision of this RFP and any other

questions from Proposers regarding this RFP must be submitted via email to [ ] by [time] on [date].

All questions will remain anonymous. The Town will post answers to questions, without any identifiers as
to the source of the question, as an addendum to the RFP on the RFP website. No principal, employee or
agent of any Proposer, or any person or firm which will participate in the preparation of the proposal or in
the proposed development project, shall communicate in any manner about this RFP, or about the
development of the Town Yard site, with a member of the Selection Committee, the Select Board, the
Planning Board, any Town employee or any of its consultants or representatives (e.g., Stantec, etc.) except
through written questions as described above. Any violation of this requirement shall be grounds for
disqualification.

Town Requests for Clarification

Subsequent to receiving the Proposals, the Town may request clarifications of the Proposers’ Proposals.
The Town reserves the right to contact individual Proposer team members to clarify their roles and to
request additional information.
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5. Addenda

The Town of Andover shall make available to Proposers addenda to this RFP if, in its opinion, any terms
and provisions of this RFP require clarification or interpretation. Answers to Proposer inquiries will also
be posted as addenda. All addenda, if any, will be posted as an addendum to the RFP on Andover’s
website, no later than five (5) days prior to the deadline for submission of Proposals.

SUBMISSION REQUIREMENTS

A proposal shall be comprised of a sealed envelope or package labelled “ANDOVER TOWN YARD PROPOSAL” and
bearing the name of the Proposer, containing three distinct components, each sealed within a separate envelope
or package and labelled respectively as follows: (1) QUALIFICATIONS STATEMENT; (2) DEVELOPMENT PROPOSAL;
(3) FINANCIAL ANALYSIS & PRICE PROPOSAL.

Within each envelope, the Proposer should provide 7 hard copies and 1 electronic copy of the submission in the
form of a flash drive titled “Andover Town Yard Proposal_YourCompany”. Proposals must be received by the Town
of Andover by [DATE] and [TIME] at the following address:

[ADDRESS]

a. Transmittal Letter. Qualifications Statements shall include a transmittal letter identifying the
Proposer, the principal(s) or officer(s) authorized to execute documents on behalf of each entity
which is part of the development team, as well as a contact person from the Proposer authorized
to receive communications from the Selection Committee or the Town.

b. Proposer Qualifications and Experience. Qualifications Statements must include resumes for key
individuals including the Project Principal and Project Manager, and of key individuals from the
design team or other consultants included in the proposal. It is expected that these individuals
will work on the proposed Town Yard project should the team be selected. Resumes must
describe the experience of the Proposer in the development of mixed-use projects of comparable
size and scope to the proposed Town Yard project. The Qualifications Statement should highlight
such projects in New England, if any. For each project description, Proposers should describe the
specific role(s) of the Proposer in the development, the project size, project cost, project
location, date of project opening, and current occupancy rate. The Qualifications Statement
must also include the names and relevant experience of general contractor(s)/construction
manager(s) which the Proposer anticipates engaging in connection with its proposed project and,
to the extent then known, names and roles of major subcontractors likely to be engaged in
connection with the project.

c. Proposer Organizational Structure. Qualifications Statements shall clearly identify each entity or
individual that is a key member of the Proposer’s team on this project and the roles to be played
by each such team member. This can be included as an organizational chart and/or narrative
format. If the Proposer is a joint venture, the Proposer must clearly identify, for each member of
the joint venture, such member’s share or interest in the financial or other benefits, risks or
liabilities of the venture (“joint venture interest”). If a Proposer anticipates forming one or more
entities which do not exist at the time of the proposal submission but which would be formed in
order to carry out the Proposer’s development functions in the event the Proposer is selected
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pursuant to this RFP, the Qualifications Statements shall disclose such to-be-formed entities and
describe their structure.

Financial Capability of Proposer. The Qualifications Statement shall include evidence of the
financial capability of the Proposer, or other entity described in Paragraph c. above, to secure
required financing. Such evidence may include financial statements attesting to the amount of
working capital within the Proposer’s control that is available for the project, documentation as
to financing secured in connection with past projects of comparable size, letters of intent from
financial institutions with respect to this project, bonding capacity, or other reliable evidence.

Disclosure of Bankruptcies, Foreclosures, Liens, and Litigation. The Qualifications Statement
shall disclose all bankruptcies, foreclosures, liens pending or adjudicated within the past five (5)
years, and a list of all lawsuits in which the Proposer was a party since January 1, 2010 along with
the docket number, names of all parties in the lawsuit, the Memorandum of Decision, the
Judgment and result of any appeal.

Current Projects. The Qualifications Statement shall include a list of current and suspended
projects, including any project that (a) is currently under design or construction or has a permit
application of any type pending; and any project that (b) has been paused or suspended or has
not been completed for any reason, for which the Proposer sought within the last five (5) years
any permit, variance, or zoning change on land under the Proposer’s current control. For each
project, the Proposer shall indicate the nature, location, scope, estimated cost, schedule
(including dates of design completion, construction start, and substantial completion), current
status of the project, and reasons for the pause, suspension, delay, or abandonment, if
applicable.

References. The Qualifications Statement shall include references and their contact information
(including telephone number and e-mail address) identifying in what capacity and on what
projects each such reference became familiar with the work of the Proposer or key team
members. References shall include two from lenders and/or institutional equity investors and
two from municipalities in which the project type described above in (b.) have been built.

2. DEVELOPMENT PROPOSAL: CONCEPTUAL PROGRAM AND PLAN

a.

Executive Summary. The Development Proposal shall include an Executive Summary providing a
description of the proposed development, the Proposer’s approach to the design and execution
of the project, and key features of the proposal.

Conceptual Program and Plan. Proposers shall submit a Conceptual Program and Plan (CPP) for
the entire site. The CPP should include, but not be limited to, the elements of a pre-application
“Concept Plan” required by §8.7.11(1) of the HMD Zoning By-law, including the footprints of all
buildings, areas that will be developed as green or open spaces, and general site improvements.

The CPP shall also contain:

A certification that the Proposer, if selected, will apply for a Special Permit to develop the entire
site pursuant to §8.7.3(2) of the HMD Zoning By-law. It is a condition of this disposition that all
development on the site shall be undertaken in accordance with §8.7 of the Andover Zoning By-
law applicable to the HMD Overlay District;

A narrative which addresses each of the relevant design objectives in §8.7.8 of the HMD Zoning
By-law and each of the Design Guidelines for the Rail Corridor;

13



Conceptual drawings of the proposed development, including representations of buildings, site
improvements, green and open spaces, and other notable features;

Deed, purchase-and-sale agreement, or purchase option for each Buxton Court, Pearson Street,
Railroad Street, or North Main Street parcel, if any, which the Proposer has included in its CPP.
By including any such parcel in the CPP, the Proposer agrees that all requirements set forth in
this RFP shall apply to the proposed development area in its entirety, as if such additional parcels
were located within the Town Yard site;

A plan and narrative delineating streets, sidewalks, pathways, and green/open spaces,
addressing for each such component depicted on the plan a proposed legal mechanism or
combination of such mechanisms (e.g., easement conveyed to the Town, open space or public
use restriction, conveyance of green space to Town or non-profit land preservation organization,
street acceptance, etc.) for ensuring and preserving public access, public use and passage rights.

Enumeration in narrative form of each waiver, if any, which the Proposer intends to request
pursuant to §8.7.11(3)(a) of dimensional, design, or other requirements of the HMD Zoning By-
law. In the alternative, the Proposer may certify that it will, if selected, request no waivers;

An illustrative site plan demonstrating how uses will be distributed on the site; and

A Table of Site Uses detailing the number of units and square footage for each building or space
type; number of buildings by use; number of parking spaces; number and square footage of
public spaces; etc.

In addition to the above-listed narrative addressing the relevant design objectives, Proposers
seeking a rating above “Not Advantageous” on the criteria for “Provision of Community Planning
Objectives/e. Environmental Responsibility” (see p. 22), should submit the following:

e To support a rating of “Advantageous”, a list and narrative describing
components of the CPP, construction techniques, and operational protocols for
buildings and infrastructure which exceed the requirements of the by-law;

e To support a rating of “Highly Advantageous,” (a) a list and narrative describing
components of the CPP, construction techniques, and operational protocols for
buildings and infrastructure which exceed the requirements of the by-law; and
(b) a declaration that the Proposer, if selected and as provided in the Land
Disposition Agreement, will seek and attain both (i) LEED BD+C pre-certification
at the level of Silver or higher for the design of each building to be constructed
as part of the project prior to the issuance of a building permit for each
building, and (ii) LEED ND Built Project Silver or higher certification for the
entire project as constructed.

Plans and elevations should be submitted on a scale of 1” = 40’.

3. FINANCIAL ANALYSIS AND PRICE PROPOSAL

a.

Financial Analysis. The Financial Analysis and Price Proposal shall contain a financial analysis that
includes the proforma Development Costs (including design, construction, and financing costs) of
the entire project and the projected income and expenses for the first ten years of occupancy, in
sufficient detail to evaluate the reasonableness of the projections. If insufficient detail is
provided, or the Proposer on request fails to supplement the information submitted, the
proposal may be rejected.
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b. Price Proposal. The envelope marked FINANCIAL ANALYSIS AND PRICE PROPOSAL shall contain,
on the form provided in this RFP, the Proposer’s price offer for the purchase of the site. All price
proposals shall provide for the payment of the full purchase price to the Town in immediately
available funds at the closing pursuant to the Land Disposition Agreement. No price proposals
will be considered until the Selection Committee has completed its evaluations and ranking of
the Development Proposals.

4. PROPOSAL DEPOSIT

Each Proposer will be required to provide with its proposal a deposit of Thirty Thousand Dollars ($30,000.00) (the
“Proposal Deposit”). The Proposal Deposit shall be in the form of a bank, cashier’s, or certified check drawn on a
Massachusetts bank, without intervening endorsement, made payable to the “Town of Andover” and is due at the
time that a Proposer submits its proposal. Proposal Deposits will be held by the Town in a segregated account and
will be refunded (without interest) by the Town to all Proposers whose proposals are not selected, upon approval
by the Select Board of the Selected Developer. Upon selection and approval by the Select Board, the Proposal
Deposit submitted by the Selected Developer will be deemed fully earned and non-refundable by the Town, except
as otherwise provided herein or in the Land Disposition Agreement. The Proposal Deposit shall be deemed to be
forfeited by the Selected Developer in the event that the Selected Developer either withdraws its proposal and/or
fails to execute the Land Disposition Agreement within the required 60-day period.

VIIl. SELECTION

PROCESS

The Town Manager, pursuant to Section 3(d) of the Town of Andover Charter, will appoint the following persons to
serve as the Selection Committee for this RFP.

e Two HMD Task Force representatives
e Three at-large residents
e Planning Director

e Town Manager’s staff representative

The Selection Committee will review and evaluate proposals in accordance with the procedures set forth herein.

As described in Section VI above, Proposers must submit three separate envelopes (1) QUALIFICATIONS
STATEMENT; (2) DEVELOPMENT PROPOSAL; and (3) FINANCIAL ANALYSIS & PRICE PROPOSAL.

Qualifications Statement Evaluation and Composite Rating. The Selection Committee will evaluate and rate
Qualifications Statements as described below ([see pages 18-21]), and may reject proposals from Proposers the

Selection Committee deems unqualified. Proposers ranked “Unacceptable” in any of the minimum requirements
under the Qualifications of Proposer section will be considered not to have met the minimum qualification
requirements, be disqualified and not have their Development Proposal and Financial Analysis & Price Proposal
reviewed.

After determining the rating for each criterion, the Selection Committee shall specify a qualifications composite
rating of Highly Advantageous, Advantageous, or Not Advantageous and the reasons for the composite rating. A
composite rating of Highly Advantageous will be awarded if the Selection Committee determines, considering its
ratings on each of the underlying evaluation criteria, that it has a high level of confidence that the Proposer can
develop the Town Yard site, in accordance with its proposal, without significant risk to the Town. A composite
rating of Advantageous will be awarded if the Selection Committee determines, considering its ratings on each of
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the underlying evaluation criteria, that it has reasonable confidence that the Proposer can develop the Town Yard
site, in accordance with its proposal, without significant risk to the Town. A composite rating of Not Advantageous
will be awarded if the Selection Committee determines that it does not have a sufficient level of confidence to
award an Advantageous rating.

Development Proposal Evaluation. All proposals that meet minimum Proposer qualification requirements, and
that satisfactorily provide requested supplemental materials, will be reviewed, evaluated, rated and ranked by the
Selection Committee based on the Development Proposal selection criteria described below ([see pages 21-23]). At

any phase of the evaluation process, the Selection Committee will reject a proposal it finds to be non-responsive,
or has rated Unacceptable as to any evaluation criterion. Proposals will be reviewed and evaluated in each of the
following categories: (a) Provision of Community Objectives, and (b) Adherence to Design Criteria/Vision.

The Selection Committee will conduct a preliminary evaluation to identify proposals which, on their face, the

Selection Committee determines to be Not Advantageous, Unacceptable, or non-responsive. The Selection
Committee will reject such proposals without further consideration.

After conducting the preliminary evaluation, the Selection Committee may elect, but is not required, to hear oral
presentations. If the Selection Committee elects to hear oral presentations, each qualified Proposer whose
proposal has not been rejected will be invited to make an oral presentation to the Selection Committee to
introduce key personnel and highlight distinguishing features of their proposal. Oral presentations will be open to
the public, but not for public comment. Members of the Selection Committee may ask questions at the oral
presentations. Each of the Proposers’ participants in its oral presentation is expected to be responsible for the
work and active on the project if selected. Invitations to make an oral presentation will provide further
instructions as to the time, place, duration, and topics of the presentations requested by the Selection Committee
with respect to the specific proposal.

Composite rating for Development Proposal. After evaluating each proposal in accordance with the selection
criteria, and after applying the composite rating for the Qualifications Statement as further explained below, the

Selection Committee will specify in writing a single composite rating for each Development Proposal (Highly
Advantageous, Advantageous, Not Advantageous, Unacceptable) and the reasons for the composite rating.

In determining a composite rating for a Development Proposal prior to considering the Financial Analysis & Price
Proposals, the Selection Committee will be guided by the following rules:

1. No Development Proposal will receive a composite rating of “Highly Advantageous” unless it has
received ratings of “Highly Advantageous” on a majority of the evaluation criteria.

2. No Development Proposal will receive a composite rating of “Advantageous” unless it has received
ratings of “Advantageous” or better on a majority of the evaluation criteria.

3. A Development Proposal shall receive a composite rating of “Not Advantageous” if it has received
ratings of “Not Advantageous” on three or more evaluation criteria, regardless of the rating received
on the remaining evaluation criteria. The Selection Committee may specify a composite rating of
“Not Advantageous” if the Development Proposal receives a rating of “Not Advantageous” on any
criterion. No Development Proposal will receive a composite rating higher than the highest rating it
receives on any evaluation criterion or lower than the lowest rating it receives on any evaluation
criterion.

In determining the composite rating for a Development Proposal, the Selection Committee may take account of an
Advantageous or Not Advantageous composite Qualifications Statement rating, if the Selection Committee
determines that in its judgment such rating entails a lower level of confidence in the Proposer’s capacity to deliver
on its proposal, in which case the Selection Committee may reduce the composite rating of the Development
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Proposal and specify its reasons for so doing. The composite rating previously determined for each Qualifications
Statement will be applied to the evaluation of the Development Proposal as follows:

e If the Proposer has received a Highly Advantageous qualifications rating, the rating will not affect the
rating or ranking of the Development Proposal.

e If the Proposer has received a qualifications composite rating of Advantageous or Not Advantageous, the
rating or ranking of the Development Proposal may be negatively affected, based on the Selection
Committee’s determination of the degree to which the underlying reasons for the Advantageous or Not
Advantageous rating warrant a lower level of confidence in the Proposer’s capacity to deliver on its
proposal. Based on a Not Advantageous rating, the Selection Committee may determine that its lower
level of confidence is such as to warrant rejection of the proposal.

Ranking. The Selection Committee will rank the proposals in order of their advantageousness to the Town, and
specify reasons for their ranking. Proposals may be ranked as equal to one another (i.e., tied for placement in the
ranking). In determining the ranking for a proposal, the Selection Committee may take account of an
Advantageous or Not Advantageous Qualifications Statement rating, if the Selection Committee determines that in
its judgment such rating entails a lower level of confidence in the Proposer’s capacity to deliver on its proposal.

Conditional ratings and rankings. When determining the Development Proposal composite rating and the ranking
of a proposal, the Selection Committee shall specify in writing (a) revisions, if any, to the CPP and other elements
of the proposal, and (b) a recommended increase, if any, in the proposed price which should be obtained by
negotiation prior to executing a Land Disposition Agreement with the Proposer, and may condition the rating or
ranking of the proposal on successful negotiation of the revisions specified, the recommended price increase, or
both.

Financial Analysis & Price Proposal. Upon completion of the evaluation and ranking of Development Proposals,
the Selection Committee will consider the Financial Analysis & Price Proposals.

The Financial Analyses will be reviewed before consideration of the Price Proposals. The Financial Analysis of each
Proposer will be reviewed to ensure feasibility of the proposal. If a proposal is determined to be likely infeasible, it
may be rejected, and the ranking of proposals will be adjusted accordingly.

The Selection Committee will then determine the most advantageous proposal from a responsible and responsive
Proposer?, taking into consideration price and the evaluation criteria set forth in this RFP ([see page 23]).

In making this determination, the Selection Committee will be guided by the following rules:

1. |If the Proposer of the highest-ranked proposal has offered the highest price, that proposal will be
deemed the most advantageous.

2. Ifthe highest price has been offered by a Proposer whose proposal is not the highest-ranked, then
the Selection Committee shall, starting with the highest-ranked proposal and thereafter in
descending rank order, consider each successive proposal, taking into consideration price and the
evaluation criteria, to determine which proposal is the most advantageous. As to each proposal so
considered, the Selection Committee shall specify in writing its reasons for determining that such
proposal is or is not the most advantageous.

1 "Responsible and responsive Proposer" as used herein means a Proposer who (a) has the capability to perform
fully the requirements of this RFP and the Land Disposition Agreement, and the integrity and reliability which
assures good faith performance, as determined by the Selection Committee pursuant to the selection process in
this RFP; and (b) has submitted a proposal which conforms in all respects to this RFP.
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3. In determining which proposal is most advantageous, the Selection Committee shall not recommend
and need not further consider any proposal that has been ranked equal to or lower than the
proposal for which the highest price has been offered.

Selection Committee Recommendation

The Selection Committee will recommend to the Select Board that the Town enter into the Land Disposition
Agreement with the Proposer determined by the Selection Committee to have submitted the most advantageous
proposal. The Selection Committee may elect instead to provisionally recommend a Proposer to the Select Board,
conditioned upon the Proposer agreeing to the specific revisions to the CPP and other elements of the proposal, an
increase in the proposed price, or both, as identified by the Selection Committee in writing to the Select Board.
Alternatively, the Selection Committee may recommend that the Select Board make a determination from two or
more equally advantageous proposals, or that all proposals be rejected in the best interests of the Town.

The Select Board may accept the Selection Committee’s recommendation; request the Selection Committee to
conduct further evaluations; reject all proposals if the Select Board determines that doing so is in the best interests
of the Town; or make a determination, in reliance upon the Selection Committee’s ratings and ranking, that a
different proposal is the most advantageous proposal from a responsible and responsive Proposer, taking into
consideration price and the evaluation criteria set forth in this RFP.

If the Select Board accepts the Selection Committee’s recommendation as to a proposal with respect to which the
Selection Committee recommends negotiating specific revisions to the CPP and other elements of the proposal
and/or an increase in the proposed price, the Select Board may condition an award on successful negotiation of
the specified revisions and/or price increase prior to the execution of the Land Disposition Agreement. In
authorizing such negotiations, the Select Board will rely on the Town Manager to conduct the negotiations. If the
Select Board, acting through the Town Manager, is unable to successfully negotiate the specified revisions and/or
price increase with the Proposer which has been provisionally recommended by the Selection Committee within
thirty (30) days of the Selection Committee making such recommendation, then the Select Board may elect either
to continue such negotiations or to proceed in accordance with the provisions of the previous paragraph.

SELECTION CRITERIA: QUALIFICATIONS OF PROPOSER

The Selection Committee will conduct an initial review of Qualifications Statements and will deem Unacceptable
and reject any which do not meet the following minimum requirements:

1. Financing. Demonstrated experience financing at least three mixed-use real estate projects of a size and
scope comparable to the proposed Town Yard project, or demonstrated experience obtaining financial
commitments for such projects. The Proposer must demonstrate cash reserves or line of credit of not less
than $3 million and financial commitments, capacity to secure financing, and/or bonding capacity to
complete the development of the Town Yard site in a timely fashion as required by the Land Disposition
Agreement. In addition, the Selection Committee will reject Qualifications Statements based on
incomplete financial information, or evidence of financial instability or unreliability.

2. Project development. Demonstrated record of successfully developing three mixed-use real estate
projects of comparable size and scope to the proposed Town Yard project. In addition, the Selection
Committee may reject Qualifications Statements based on incomplete information regarding projects or
team members.

3. Business history. The Proposer, in substantially its current form of business organization, or as JV partner
must have been in the commercial real estate development business for at least the past seven (7) years.

4. Qualifications and experience of key personnel. The Principal or Principals in charge, and the Lead
Architect, shall each have not less than 10 years of experience, and the Project Manager and all other key
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personnel shall each have not less than seven (7) years of experience, in their respective areas of
responsibility, and the Project Manager shall be a current employee of the Proposer (or, if the Proposer is
a joint venture, of a member of the joint venture).

If a Proposer is a partnership or joint venture, all partners or members of the joint venture must meet the
minimum standards stated in criteria (2) and (3) above regardless of the joint venture interest division.
The minimum standards stated in criterion (1) above must be met by the partnership or joint venture. If
the Selected Developer is a partnership or joint venture, the Land Disposition Agreement with the Town
will provide that all partners or venturers thereof will be jointly and severally liable for the Proposer’s
obligations under the Land Disposition Agreement.

The Selection Committee will evaluate Qualifications Statements which appear to meet the foregoing minimum
requirements, and shall specify in writing a rating of Highly Advantageous, Advantageous, or Not Advantageous for
each of the following criteria, and the reasons for the rating.

In the course of conducting its evaluation of the Qualifications Statements, the Selection Committee may request a
Proposer to submit further information reasonably related to any criterion. Such request shall be in writing or via
electronic mail, and shall set a reasonable deadline for submitting the information. The Selection Committee may
disqualify a Proposer who fails to submit the requested information.

Evaluation Criteria. The Proposer’s qualifications will be evaluated based on the following criteria:

a. Comparable experience of the Proposer (Project Examples of the Proposer). The Selection
Committee will rate highly Proposers which have successfully developed mixed-use real estate
projects, including projects in New England, most closely similar in size, duration, complexity and
sensitivity to the proposed Town Yard project utilizing in key roles the key personnel and joint
venturers (if any) identified in the Qualifications Statement.

“Highly Advantageous” if the Selection Committee finds that relevant projects identified by the
Proposer as having been completed within the last 10 years are excellent in design and construction,
and have achieved at least 90% occupancy; and that the Proposer has successfully developed one or
more projects closely similar to the historically oriented, environmentally sensitive and architecturally
outstanding development sought by this RFP.

“Advantageous” if the Selection Committee finds that relevant projects identified by the Proposer as
having been completed within the last 10 years are excellent in design and construction, and have
achieved at least 90% occupancy; that no single project undertaken by the Proposer is closely similar
to the historically oriented, environmentally sensitive and architecturally outstanding development
sought by this RFP, but that, taken together, the projects identified by the Proposer demonstrate a
capacity to successfully undertake the development sought by this RFP.

“Not Advantageous” if the Selection Committee finds that the requirements for an Advantageous
rating have not been met.

b. Qualifications and experience of key personnel. The Selection Committee will rate highly Proposers
whose key personnel have demonstrated extensive experience in successfully completing projects
most closely similar in size, duration, complexity and sensitivity to the proposed Town Yard project,
performing roles and responsibilities similar to the roles and responsibilities proposed for such key
personnel in the Qualifications Statement. Key personnel include, at minimum, Principal-in-Charge,
Project Manager, and Lead Architect
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“Highly Advantageous” if the Selection Committee finds that all key personnel are highly experienced,
and have each achieved excellent results.

“Advantageous” if the Selection Committee finds that not all key personnel meet the requirements
for a rating of Highly Advantageous, but that nevertheless the Selection Committee finds that, taken
together, the experience levels of key personnel demonstrate a capacity to successfully undertake
the development sought by this RFP.

“Not Advantageous” if the Selection Committee finds that the requirements for an Advantageous
rating have not been met.

Past performance/references of the Proposer, key personnel and joint ventures, if applicable. The
Selection Committee will rate highly Proposers (including their key personnel) which, in reference
interviews, receive strongly positive and authoritative references regarding (i) compliance with the
terms of their contractual obligations to municipalities and to lenders; (ii) demonstrated ability to
effectively and professionally design, construct, and manage major mixed-use real estate
development projects, including completed projects of high quality; (iii) cooperation and coordination
with the owner and other project participants; and (iv) minimization of claims and disputes. The
Selection Committee will also take account of the Proposer’s track record of timely prosecution and
completion of recent and current projects.

“Highly Advantageous” if Proposers receive uniformly positive and authoritative references and
demonstrate a record of timely prosecution and completion of recent and current projects.

“Advantageous” if Proposers generally receive positive references and demonstrate a record of
timely prosecution and completion of recent and current projects, if the Selection Committee finds
that, taken together, the references and record of performance on current and recent projects are
indicative of a capacity to complete the proposed Town Yard project effectively and professionally
without significant risk to the Town’s interests.

“Not Advantageous” if the Selection Committee finds that the requirements for an Advantageous
rating have not been met.

Qualifications, Experience and Quality of Design Firms working on the Project (Project Examples of
Design Firm)

The Selection Committee will rate highly Proposers whose design firms/teams have designed
projects, including projects in New England, similar in size, complexity and sensitivity to the proposed
Town Yard project.

“Highly Advantageous” if the Selection Committee finds that two or more relevant projects identified
by the Proposer and attributable to the design firm are excellent in design, and that at least one such
project is closely similar to the historically oriented, environmentally sensitive and architecturally
outstanding development sought by this RFP.

“Advantageous” if the Selection Committee finds that two or more relevant projects identified by the
Proposer and attributable to the design firm are excellent in design; that no single project designed
by the design firm is closely similar to the historically oriented, environmentally sensitive and
architecturally outstanding development sought by this RFP, but that, taken together, the projects
identified by the Proposer and attributable to the design firm demonstrate a capacity to successfully
design the development sought by this RFP.
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“Not Advantageous” if the Selection Committee finds that the requirements for an Advantageous
rating have not been met.

SELECTION CRITERIA: DEVELOPMENT PROPOSAL

After the Selection Committee has completed its review and rating of Qualification Statements, the Development

Proposals, except for those previously rejected, shall be considered and shall be evaluated. The evaluations shall

specify a rating, and the reasons for the rating, for each of the following criteria:

Provision of Community Planning Objectives

Neighborhood Context and Character of Development:

“Highly Advantageous”: Considered as a whole, the development described in the CPP would, in the
judgment of the Selection Committee, be an attractive and vibrant destination for residents and
visitors, with iconic and memorable features and character celebrating Andover’s history and
distinguishing the site as a keystone of the Historic Mill District, draw upon the Gamble placemaking
plan, and serve as a catalyst for the revitalization of the HMD.

“Advantageous”: The development would be an attractive destination for residents and visitors, but
without any particularly iconic or memorable features.

“Not Advantageous”: The development would likely draw residents and/or visitors, but would offer
little to distinguish it as the keystone of a uniquely Andover historic district.

“Unacceptable”: Does not qualify for a rating of “Not Advantageous.”

Linkages, networks, and circulation:

Pedestrian and Bicycle Experience, Connectivity to Surrounding Areas (including Historic Mill District,
Main Street, and the Shawsheen River) and Accessibility to MBTA Station

“Highly Advantageous”: Project design provides public access and improves the pedestrian and
bicycle experience, connectivity to the Historic Mill District, Main Street, and the Shawsheen River,
and connectivity to, on, and around the site and improves connection to the MBTA stop.

“Unacceptable”: Project design makes no improvements to connections to surrounding areas or
MBTA station.

Traffic Circulation

“Highly Advantageous”: The CPP provides public access and is fully consistent with the recommended
traffic improvement plan set forth in the HMD Design Guidelines (see Appendix [__]) and the traffic
and circulation plan prepared by DCi, or in the judgment of the Selection Committee provides an
alternative of equal or superior benefit to the Town.

“Not Advantageous”: Does not qualify for a rating of “Highly Advantageous” but, in the judgment of
the selection committee, would not impede the execution of the traffic improvement plan outside

the boundaries of the site.

“Unacceptable”: Does not qualify for a rating of “Not Advantageous”.
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Community Spaces

Spaces

“Highly Advantageous”: Provides significant indoor and/or outdoor space for arts, cultural events,
and/or performances. Such space may include, but is not limited to, accommodation for displays of
sculpture, arts festivals, galleries, musical and/or dramatic performances, etc. Additionally, dedicates
significant open space to active and/or passive enjoyment, with such amenities as outdoor plazas,
gardens, fountains, play space, benches, etc.

“Advantageous”: Provides some indoor and/or outdoor space for arts, cultural events, and/or
performances, and dedicates significant open space to active and/or passive enjoyment.

“Not Advantageous”: Does not qualify for a rating of “Advantageous”.

Public Access

"Advantageous": Comprehensively ensures and preserves public access to and over streets,
sidewalks, pedestrian/bicycle pathways, and outdoor community space, and ensures preservation of
outdoor community spaces, through appropriate and effective legal mechanisms.

"Unacceptable": Does not qualify for a rating of "Advantageous".

Product Type

“Highly Advantageous”: The CPP includes significant components of all of the following categories of
permitted uses: multifamily dwellings; retail sales establishment; and restaurants.

“Not Advantageous”: Does not qualify for a rating of “Highly Advantageous”.

“Unacceptable”: Consists wholly or predominantly of any of the following uses or a combination
thereof: educational use, medical center or clinic; motel or hotel; business, professional or
administrative office; private club; commercial parking lot or garage. This rating will be given even if
the CPP contains significant components that would otherwise qualify as High Advantageous.

Environmental Responsibility:

“Highly Advantageous”: The project qualifies for a rating of “Advantageous” (see below), and the
Proposer has committed to seek and attain both (i) LEED BD+C pre-certification at the level of Silver
or higher for the design of each building to be constructed as part of the project prior to the issuance
of a building permit for each building, and (ii) LEED ND Built Project Silver or higher certification for
the entire project as constructed, L as provided in the Land Disposition Agreement.

“Advantageous”: The project not only fulfills but, in the judgment of the Selection Committee,
significantly exceeds, the requirements of Design Objectives §8.7.8(9) (“incorporates energy efficient
and environmentally sensitive principles”) and §8.7.8(11) (“incorporates low-impact development
(LID) design techniques”), through the incorporation of additional environmentally sensitive design
components, construction techniques, and/or operational protocols for buildings and infrastructure.

“Not Advantageous”: The project fulfills, but in the judgment of the Selection Committee, does not
significantly exceed, the requirements of Design Objective §8.7.8(9) (“incorporates energy efficient
and environmentally sensitive principles”) and §8.7.8(11) (“incorporates low-impact development
(LID) design techniques”).

“Unacceptable”: Does not fulfill the requirements of Design Objectives §8.7.8(9) and (11).
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Adherence to Design Objectives

a.

Adherence to all dimensional, design and other requirements of the HMD Zoning By-law

“Highly Advantageous” The Proposer certifies and demonstrates that its CPP can be executed without
the need for waivers and certifies that it will seek no waivers from the Planning Board or the Zoning
Board of Appeals.

“Advantageous”: The Selection Committee finds that, if one or more of the enumerated waivers is
allowed by the Planning Board, the project would nonetheless be consistent with the overall
purposes and objectives of the HMD, and further finds that the necessary waivers will allow the
project to achieve a high quality design incorporating a desired mix of open space, affordability, a mix
of uses, and/or physical character.

“Not Advantageous”: The Selection Committee finds that the proposal does not qualify for a rating of
“Advantageous.”

Adherence to the HMD Design Guidelines for the Rail Corridor
“Highly Advantageous”: The Selection Committee finds that its CPP is fully consistent with the HMD

Design Guidelines for the Rail Corridor.

“Advantageous”: The Selection Committee finds that the proposal is generally consistent with the
Design Guidelines for the Rail Corridor, with deviations that do not significantly detract from the
intent of the guidelines.

“Not Advantageous”: The Selection Committee finds that the proposal does not qualify for a rating of
“Advantageous”.

SELECTION CRITERIA: FINANCIAL ANALYSIS AND PRICE PROPOSAL

a.

Financial Analysis. The proforma analysis will be reviewed and confirmed by the Town’s consultants
to ensure that the proposal provides evidence of strong financial and market feasibility and that there
appears to be a high likelihood of obtaining key permits. If the analysis as reviewed by the Town’s
consultants provides evidence of limited or no financial and/or market feasibility, and/or there
appears to be little likelihood of obtaining key permits, the proposal will be deemed Unacceptable.

Price Proposal

RULE FOR AWARD

The most advantageous proposal from a responsible and responsive Proposer will be selected, taking into

consideration price and the evaluation criteria set forth in this RFP.

POST-SELECTION

Selection Deposit

The Town will require the Selected Developer to provide a deposit (the “Selection Deposit”) in the amount of
$50,000 within three (3) business days of notification that it has been designated as the Selected Developer. The
Selection Deposit shall be in the form of a wire transfer of immediately available funds to an account designated by
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the Town of Andover. Upon receipt by the Town, the Selection Deposit will be deemed fully earned and non-
refundable by the Town, except as otherwise provided herein and in the Land Disposition Agreement. The Selection
Deposit will be applied (without interest) to the Purchase Price due at the closing pursuant to the Land Disposition
Agreement. Otherwise, the Selection Deposit shall be nonrefundable to the Selected Developer unless it
terminates the Land Disposition Agreement]by reason of the default by the Town thereunder, in which case the
Town shall refund the Selection Deposit (without interest) to the Selected Developer. The entire Selection Deposit
shall be deemed to be forfeited by the Selected Developer in the event that the Selected Developer withdraws its
proposal and/or fails to negotiate in good faith and execute the Land Disposition Agreement within the required 60-
day period (see immediately below).

Land Disposition Agreement Execution

Upon the Town’s notifying the Selected Developer that it has been designated the Selected Developer, the Town
and the Selected Developer will without delay negotiate the final terms of the Land Disposition Agreement. Unless
otherwise provided by written consent of the Town, the Land Disposition Agreement will be executed within 60
days of the Selected Developer receiving this notification from the Town. Upon execution of the Land Disposition
Agreement, the Selected Developer shall provide an additional deposit (the “Execution Deposit”) in the amount of
$200,000 in the form of a wire transfer of immediately available funds to an account designated by the Town of
Andover. Upon receipt by the Town, the Execution Deposit will be deemed fully earned and non-refundable by the
Town, except as otherwise provided herein and in the Land Disposition Agreement. The Execution Deposit will be
applied (without interest) to the Purchase Price due at the closing pursuant to the Land Disposition Agreement.
Otherwise, the Execution Deposit shall be nonrefundable to the Selected Developer unless it terminates the Land
Development Disposition Agreement by reason of the default by the Town of Andover thereunder, in which case the
Town shall refund the Execution Deposit (without interest) to the Selected Developer. The entire Execution Deposit
shall be deemed to be forfeited by the Selected Developer in the event that the Selected Developer withdraws its
permit application(s) from the Planning Board and/or fails to act in good faith during the permitting process.

LEED Performance Deposit

If the Selected Developer committed in its Proposal to seek and attain LEED ND Built Project Silver or higher
certification for the entire project as constructed, the Selected Developer shall deliver at closing a deposit (the
“LEED Performance Deposit”) in an amount equal to 1% of the Purchase Price to secure the Selected Developer’s
obligation to obtain that certification. Upon receipt by the Town of the LEED Performance Deposit from the closing
escrow agent at the closing, the Town shall hold the LEED Performance Deposit. The Town may commingle the LEED
Performance Deposit with other funds of the Town, and shall not be required to pay any interest on the LEED
Performance Deposit to the Selected Developer. The Town shall continue to hold the LEED Performance Deposit
from the closing until the earlier of (i) receipt by the Town of evidence that the United States Green Building Council
has issued a LEED ND Built Project Silver or higher certification for the entire project as constructed, in which case
the Town shall promptly disburse the LEED Performance deposit to the Selected Developer (without interest), or (ii)
one (1) year (which one year period may be extended by the Town in its sole and absolute discretion) after the
issuance by the Town of Andover Building Inspector of a permanent certificate of occupancy for the last building to
be constructed as part of the development as shown on the CPP (including such modifications as were approved by
the Select Board pursuant to the selection process), in which case, if the requirements of the preceding clause (i)
have not been satisfied by such one-year anniversary (as such one year period may be extended by the Town in its
sole and absolute discretion), the LEED Performance Deposit shall become the sole property of the Town as part of
its General Fund, the Selected Developer shall have no rights in or claim to the LEED Performance Deposit and the
Town may expend such funds as it deems appropriate, in its sole and absolute discretion.
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VIII. RESERVATIONS AND CONDITIONS

A. General Reservations

1. The Town makes no representations or warranties as to the accuracy, correctness, currency, and/or
completeness of any and all of the information provided in or furnished pursuant to this RFP, or that
such information accurately represents the conditions that would be encountered on the site and in the

vicinity, now or in the future.

2. The Town reserves the right to extend, suspend, supplement, withdraw, or amend this RFP or this RFP
selection process or schedule for any reason or for no reason at any time. The Town shall not be liable to
any potential or actual Proposer, or to the Selected Developer, for costs or expenses incurred by them as
a result of the issuance, extension, supplementation, withdrawal, or amendment of this RFP or the

process initiated hereby.

3. The Town reserves the right to reject any proposal that does not include all requested components, that
is not submitted in conformance with this RFP or any amendments thereto, or that contains responses to
the submission requirements set forth in this RFP which are not satisfactory to the Town, or to reject any
or all proposals, in its sole discretion, for any reason or for no reason. The Town further reserves the
right to waive or decline to waive irregularities in any proposal when it determines that it is in the
Town'’s best interest to do so, and to waive any defects in this RFP submission process when it

determines such defects are insubstantial or non-substantive.

4. During the selection process, the Town reserves the following rights: to negotiate with one or more
Proposers; to select a back-up Proposer; to waive portions of the RFP; to waive any informalities in
proposals; to reject any or all proposals; and to issue a new Request for Proposals, for any reason

deemed appropriate by the Selection Committee.

5. Inthe event of any default by the Selected Developer hereunder, then in addition to the Town’s other
rights hereunder, the Town may proceed to select another Proposer as the Selected Developer,

terminate this RFP, or begin a new selection process.

6. The Town reserves the right to discontinue its selection of any Proposer prior to the execution of the
Land Disposition Agreement. The Town shall not be liable to any such Proposer for costs or expenses

incurred by it as a result of this discontinuance.

7. The Town reserves the right to seek additional information from any or all Proposers. Until such time as
the Town has received proposals in response to this RFP and has received any and all additional
information and/or revised proposals that the Town may request pursuant to this RFP, such proposals

shall not be deemed to be complete.

8. If any matter or circumstance under this RFP requires the consent or approval of the Town or that such
matter be satisfactory to the Town, then same may be granted, withheld, denied or conditioned by the

Town in the exercise of its sole and absolute discretion.

25



9. If the Selected Developer fails to execute the Land Disposition Agreement within the required 60-day
period, or thereafter fails to close the transaction within the specified time period (other than by
reason of a default thereunder by the Town), then the Town shall have the right, in addition to its rights
with respect to the deposits paid by the Developer, to designate another Proposer as the Selected
Developer, to re-advertise the site for sale or other disposition, to discontinue the disposition

altogether, or otherwise to deal with the property in the Town’s sole and absolute discretion.
B. Severability

If for any reason, any section or provision of this RFP or any addendum to it is determined to be illegal,
invalid, or unenforceable under present or future laws or regulations, the remainder of this RFP shall not be
affected thereby.

C. Conflict of Interest, Collusion

1. By submitting a proposal under this RFP, a Proposer certifies that no relationship exists between the
Proposer and the Town or any officer, employee, or agent of the Town that constitutes a conflict of

interest or that may be adverse to the Town.

2. By submitting a proposal under this RFP, a Proposer certifies that it has not acted in collusion with any
other Proposer or other entity doing business with the Town in a way that would constitute unfair

competition or that may be adverse to the Town.

3. Note that “Proposer” as used herein means the Proposer; any joint venturer of the Proposer; any
director, principal, officer, partner, owner of an equity interest in the Proposer, employee, agent or
representative of the Proposer; or any partnership, corporation or other entity with which any of the

foregoing is or has been affiliated.

D. Confidentiality

1. Proposers should assume that all materials submitted in response to this RFP will be open to the public.
To the extent allowed by Massachusetts and federal public records laws, the Town will make reasonable
efforts not to disclose or make public any pages of a proposal which the Proposer has stamped or
imprinted as “confidential.” Confidential data will be limited to confidential financial information
concerning the Proposer’s organization. The Town assumes no liability for disclosure or use of any

information or data.

2. Allinformation submitted in response to this RFP becomes the sole property of the Town, with the
exception of confidential financial information concerning the Proposer or its financial partners. No

Proposer has proprietary rights to any ideas or materials submitted in its proposal.

E. Proposer’s Responsibilities

1. All costs and expenses of every kind and nature paid or incurred by a Proposer in connection with
responding to this RFP, including, without limitation, fees and costs of attorneys, consultants and
contractors; title examination and title insurance costs; survey and engineering fees and expenses; and
design fees and expenses, shall be the sole cost and expense of the Proposer, and the Town shall have

no responsibility therefor. In no event shall the Town be responsible for payment of any brokerage,
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finders or similar commissions or fees in connection with the disposition of the property which is the
subject of this RFP.

2. Proposers shall thoroughly familiarize themselves with the provisions of this RFP. Upon receipt of this
RFP, each Proposer shall examine this RFP for missing or partially blank pages due to mechanical
printing, collating, or electronic transmission errors. It shall be the Proposer’s responsibility to identify

and procure any missing pages.

3. Proposers shall be entirely responsible for reviewing and verifying all zoning and other regulatory
requirements, title, environmental, engineering, and other information contained in or furnished
pursuant to this RFP regarding the Property. Any information contained in or furnished pursuant to this
RFP is included (or made available) as a matter of convenience only and the Town shall not be liable for
any mistakes, costs, expenses, damages, or other consequences arising from use of or reliance on this
information in any respect, and each Proposer, by submitting a proposal to the Town in response to this
RFP, expressly agrees that it shall not hold the Town or any of its officers, agents, contractors,

consultants, attorneys, or any third party liable or responsible therefor in any manner whatsoever.

IX. APPENDICES & FORMS

A. Site Plan
B. HMD Zoning Bylaw

Activity Use Limitation Termination

o o

Hazardous Materials Study

E. HMD Public Opinion Survey results — 2020

F. HMD Design Guidelines —2018
G. DCi Traffic and Circulation Study — 2019
H. Gamble Associates Strategic Placemaking Plan — 2019

Woodard & Curran Water and Sewer Master Plan for the HMD — 2020

J. MBTA “Design/Construction Review for Projects within the MBTA’s Zone of Influence — A Guide for
Owners, Developers and Contractors (ODCs)”

K. Plan of Land Survey as prepared by Andover Consultants, dated February 13, 2020

L. Title Insurance Commitment; Order of Taking (when recorded)

M. Pertinent Planning Documents (see Sec. IV Planning Commitments)

N. Land Disposition Agreement

O. Proposal Forms [certifications as appropriate to each of the three submissions; form for submitting the

price proposal; disclosure of beneficial interest form for M.G.L. c. 7C §38 for selected Developer; if there is
to be anything like a bid bond, performance bond or deposit, forms for each; etc.]

X. SCHEDULES AND FIGURES
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LAND DISPOSITION AGREEMENT

PARTIES

THIS LAND DISPOSITION AGREEMENT (as the same may hereafter be amended in
accordance with the provisions hereof, this “Agreement”), dated as of this __ day of
, 20, is made by and between the Town of Andover, a Massachusetts municipal
corporation, acting by and through its Select Board, with an address of 36 Bartlet Street,
Andover, MA 01810 (hereinafter referred to as the “Town” or “Seller”), and
, (hereinafter referred to as the “Developer<).

RECITALS

WHEREAS. the Town, as owner of a certain parcel of land situated, off of Lewis Street
and Buxton Court in Andover, Massachusetts, upon which is located the former Town Yard, as
shown on the plan entitled “ ”, and more particularly
described in Exhibit A attached hereto and made a part hereof (the “Land”) (and, together with
all buildings and other improvements situated thereon and to be conveyed to the Developer along
with the Land, collectively, the “Property”), issued a Request for Proposals dated
, 2020 (together with all Addenda thereto issued by the Town, collectively, the
“RFP”), for the disposition of Property.

WHEREAS, the Developer submitted a proposal dated , 2020 in response to the
RFP (the “Proposal™), a copy of which Proposal is on file with the Town Purchasing Agent and
portions of which Proposal are attached hereto as Exhibit B and made a part hereof, which
includes a Conceptual Program and Plan (as the same may be amended with the approval of the
Select Board prior to the execution of this Agreement, the “CPP”) for the Property [and the
Private Property — if applicable], and calls for the Developer to demolish the building(s) located
upon the Property [and the Private Property — if applicable], and construct on the Property [and
the Private Property — if applicable] a project consisting of
, as more particularly described in the Proposal,
the CPP and this Agreement (and as will be more fully described in the “Approved Plans” and
the “Approved Construction Documents” (as such terms are hereinafter defined) prepared by the
Developer and approved by the Seller pursuant to this Agreement, the “Project®);

[If applicable - WHEREAS, the Proposal provides for the acquisition of title by the
Developer to, and the inclusion in the Project of, the following parcels of privately-owned land:
(collectively, the “Private Property”),/

WHEREAS, the Town, for consideration of Dollars, and
other consideration as set forth in this Agreement, agrees to sell, and the Developer agrees to
buy, the Property, on the terms and conditions set forth in this Agreement;

WHEREAS, an integral portion of the consideration for the Property is that the
Developer be legally obligated to complete the Project; and
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WHEREAS, the Developer, in consideration for the Property, agrees to develop the
Property [and the Private Property — if applicable], and undertake all the work that is required to
be done under this Agreement to construct, develop and complete the Project (the “Work”).

NOW, THEREFORE, each of the parties hereto for and in consideration of the promises
and mutual obligations herein contained, does hereby covenant and agree with the other as
follows:

ARTICLE 1
RECITALS
The Recitals stated above are true and accurate and are incorporated herein by reference.
ARTICLE 2
AGREEMENT TO PURCHASE AND SELL

The Town agrees to sell the Property, and the Developer agrees to purchase and develop
the Property and undertake the Project, subject to the terms and conditions set forth in this
Agreement.

Section 2.01 Purchase Price; Deposits.
@ The Developer shall pay to the Town the sum of Dollars
$ ) (the “Purchase Price”) for the Property, of which (i) Thirty Thousand ($30,000.00)

Dollars has previously been paid to the Town as a “Proposal Deposit” pursuant to the RFP, (ii)
Fifty Thousand ($50,000.00) Dollars has previously been paid to the Town as a “Selection
Deposit” pursuant to the RFP, and (iii) Two Hundred Thousand ($200,000.00) Dollars has this
day been paid to the Town as an “Execution Deposit” pursuant to the RFP (collectively, the
“Deposits”), which will be held and disbursed in accordance with the terms of this Agreement.
The balance of the Purchase Price shall be paid in full at the time of the “Closing” (as hereinafter
defined) by wire transfer of immediately available funds to an account designated by the Town
in writing.

(b) The Deposits shall be held by the Town, may be commingled with other funds of
the Town, and shall not accrue interest.

Section 2.02 Deed.

The Property is to be conveyed by a good and sufficient quitclaim deed in the form
attached hereto as Exhibit C and made a part hereof (the “Deed”), running to the Developer,
which shall convey a good and clear record and marketable title thereto, free from
encumbrances, except the following (collectively, the “Permitted Exceptions™);

a. Provisions of existing building, zoning, subdivision, environmental and all other
Laws enacted by any governmental authority prior to the “Closing Date” (as
hereinafter defined);
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Such real estate taxes for the fiscal year ending June 30, 20__ as are not due and
payable on the date of the delivery of the Deed (if any);

Any liens for municipal betterments assessed after the date of this Agreement;

All easements, restrictions and other matters of record, including, without
limitation, those matters listed in Schedule B, Section 2 of Commonwealth Land
Title Insurance Company Commitment Number [19-54668], a copy of which is
attached hereto as Exhibit D and made a part hereof;

Matters that would be disclosed by an accurate ALTA/NSPS survey of the
Property (regardless of whether the Developer obtains such a survey);

The standard printed exceptions contained in the most recent edition of the ALTA
title insurance policy;

All matters of title or affecting title which constitute “Permitted Exceptions” in
accordance with the provisions of Section 2.05 below;

The provisions of the Deed and any document recorded with the Deed as part of
the closing of the sale transaction contemplated by this Agreement; and

The provisions of this Agreement.

Section 2.03 Pre-Closing and Development Schedule.

The Developer shall be solely responsible, at its sole cost and expense, for the
permitting, design, financing and construction of the Project, all as provided in this Agreement.
The date on which the Developer has received all “Approvals” (as hereinafter defined) required
to construct the Project, with all appeal periods relating to such Approvals having expired
without any appeal having been filed (or, if any such appeal has been filed, the final disposition
of such appeal by settlement or final non-appealable judgment) is referred to in this Agreement
as the “Approvals Issuance Date”.

The Developer agrees to apply for and pursue the Approvals, obtain financing for the
Project, and take such other actions with respect to the construction of the Project as are set
forth below according to the following schedule, unless otherwise agreed in writing by the
Seller and the Developer:

Events Prior to Closing Date

Execution of this Agreement
Complete Due Diligence and Title Search
Submit Plans for Select Board Approval

Begin Filing for Other Approvals
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Submit Application for Special Permit to Planning Board

Target Approvals Issuance Date

Obtain Financing Commitment

Closing Date [90 days after Target Approvals Issuance Date]

Outside Closing Date

Events After Closing

Commence Construction

Complete Construction

If the Developer fails to meet any of the milestone dates set forth above with respect to
obtaining Approvals, the provisions of Section 2.07(b) hereof shall apply. If the Developer fails
to meet any of the milestone dates set forth above with respect to any other actions required to be
taken prior to the Closing, the Seller, in its sole and absolute discretion, may either agree to
extend such dates, which extension shall be in writing, or may terminate this Agreement by
written notice to the Developer, in which event the Seller shall be entitled to retain the Deposits
(including all interest accrued thereon, if any) and, except as expressly provided otherwise in this
Agreement, this Agreement shall be of no further force and effect and the parties shall have no
further rights, obligations or liabilities hereunder. The Seller’s remedies for the Developer’s
failure to meet the schedule of events to be performed after the Closing are set forth in Section
8.02 hereof.

Section 2.04 Due Diligence Period.

@) Developer’s Inspection Rights. Subject to the provisions of this Agreement, for a
period of sixty (60) days after the date of this Agreement (the “Due Diligence Period”), the
Developer, and the Developer’s employees, contractors, consultants, agents and representatives
(collectively “Developer’s Representatives”), may enter the Property, at the Developer’s sole
risk and the Developer’s sole cost and expense, to inspect the Property and to conduct such due
diligence with regard to the condition of the Property (including conducting a non-invasive
Phase | environmental assessment of the Property, if desired by the Developer), as the Developer
deems necessary or desirable to investigate and evaluate the Property (collectively, “Developer’s
Investigations”). Notwithstanding anything to the contrary contained above, with respect to the
performance of any excavation or any environmental tests or studies of the Property involving
sampling, testing or analyzing samples of water, soil, or building materials, the Developer shall
first obtain the prior written approval of the Seller as to the identity of the company or persons
who shall perform such excavation, tests or studies and a written proposal outlining the proposed
scope of such excavation, tests and studies, which approval may be withheld by the Seller in its
sole and absolute discretion. The Developer shall not perform any excavation, environmental
tests or studies of the Property other than as so approved by the Seller.
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All Developer’s Investigations which are permitted under this Agreement shall be done at
reasonable times, and after twenty-four hours’ prior notice (which may be verbal) to
(“Seller’s Representative”), telephone no. ; e-mail:

. The Developer and the Developer’s Representatives shall take all reasonable
precautions to minimize the impact of all Developer’s Investigations on the Property. All
Developer’s Investigations shall be conducted in accordance with all applicable laws, codes,
ordinances, orders, rules, regulations, by-laws, and ordinances (collectively, “Laws”). If the
Developer or any of the Developer’s Representatives desires to take any sample from the
Property in connection with any of Developer’s Investigations, the Developer must give the
Seller three (3) Business Days’ notice prior to performing such sampling so that the Seller may
have the opportunity to be present and to split or take its own test samples. If any damage to the
Property is caused by the activities or operations of the Developer or Developer’s
Representatives during the Due Diligence Period, the Developer shall, at its sole cost and
expense, prior to the expiration of the Due Diligence Period and without regard to whether or not
the Developer terminates this Agreement during the Due Diligence Period in accordance with the
provisions of Section 2.04(d) hereof, repair all damage to the Property caused by any of
Developer’s Investigations and restore the Property (including, without limitation, all exterior
building surfaces, paving and landscaping) to its former condition to the extent reasonably
practical. Notwithstanding anything to the contrary herein, in the event that the Developer is
otherwise entitled to the refund of any of the Deposits pursuant to the provisions of Section
2.04(d) hereof, no Deposit shall be released to the Developer until the Property has been repaired
and restored to the required condition and the Seller has verified the condition of the Property as
so repaired and restored.

The Developer shall deliver to the Seller, promptly after the receipt thereof, copies of all
studies, analyses, reports and assessments (both final and interim versions) relating to any of
Developer’s Investigations involving environmental testing or studies. The Developer shall not
submit a copy of any such data or report to any governmental authority unless specifically
required to do so by applicable Law; and, if so required, the Developer agrees that the Seller, not
the Developer or any Developer’s Representative, shall make such disclosure as the Seller deems
appropriate.

The provisions of this Section 2.04(a) shall survive, as applicable, the Closing and delivery
of the Deed, or the rescission, cancellation, or termination of this Agreement.

(b) Developer’s Risk and Indemnification. The Developer assumes all risks
associated with the performance of Developer’s Investigations, including, without limitation, all
damage to property (including, without limitation, the Property) and all injuries and loss to the
Developer and the Developer’s Representatives, and agrees to defend, indemnify and hold
harmless the Seller and its employees, agents, consultants, contractors and subcontractors of,
from and against any and all costs, losses, claims, defenses, demands, damages, liabilities,
expenses and other obligations (including, without limitation, reasonable attorneys’ fees and
court costs) arising from, out of or in connection with or otherwise relating to, the entry onto the
Property by, or the performance of Developer’s Investigations by, the Developer or any of the
Developer’s Representatives. The provisions of this Section 2.04(b) shall survive, as applicable,
the Closing and delivery of the Deed, or the rescission, cancellation, or termination of this
Agreement.
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(© Insurance. The Developer shall carry (i) commercial general liability coverage
with a combined single limit of not less than $1,000,000 per occurrence and $2,000,000 general
aggregate, covering liabilities arising out of the Developer’s activities on the Property prior to
the “Closing” (as hereinafter defined), (ii) worker’s compensation insurance with coverage at
least equal to statutory limits, (iii) employer’s liability insurance with a limit not less than
$1,000,000 each accident, and (iv) automobile liability insurance covering owned, non-owned,
leased and hired vehicles, in a combined single limit of not less than $1,000,000 for Bodily
Injury and Property Damage. The Developer’s insurance policies shall (i) name the Seller as an
additional insured with respect to the Property, and (ii) be primary as to all other policies. It is
further agreed that the Developer and its insurer(s) providing coverage must waive all rights of
subrogation and/or contribution against the Seller. Prior to entry upon or commencement of any
activities on the Property, the Developer shall deliver a true and correct copy of a certificate of
insurance to the Seller in a form and substance satisfactory to the Seller evidencing the required
coverages and providing that should any of the policies above be cancelled before the expiration
date thereof, notice will be delivered in accordance with the policy provisions. The Developer
shall ensure that the Developer’s Representatives are adequately insured without necessity of
duplicating the Developer’s required insurance.

(d) Developer’s Right to Terminate. The Developer may terminate this Agreement at
its sole option and discretion by giving written notice to the Seller by 5:00 p.m. on the last day of
the Due Diligence Period if for any reason the Property is not acceptable to the Developer.
Following such notice by the Developer and the delivery by the Developer to the Seller (at no
cost to Seller) of copies of the final version (unless a final version has not been prepared by or
submitted to the Developer, in which case the last draft version thereof shall be delivered) of all
studies, analyses, and reports relating to any of the Developer’s Investigations, and absent default
by the Developer hereunder, the Seller will return to the Developer the Selection Deposit and the
Execution Deposit (without interest), but the Seller shall retain the Bid Deposit. Upon such
termination, except as expressly provided otherwise in this Agreement, this Agreement shall be of
no further force and effect and the parties shall have no further rights, obligations or liabilities
hereunder. If the Developer fails to give such written notice of termination to the Seller on or
before 5:00 p.m. on the last day of the Due Diligence Period, the Developer will be conclusively
presumed to have waived such right of termination and thereupon the Deposits will be
nonrefundable except as otherwise provided in this Agreement.

Section 2.05 Title Examination; Title Objections.

@ During the Due Diligence Period, the Developer may, at its sole cost and expense,
(i) have the title to the Property examined, and (ii) have a survey made of the Property, subject to
the provisions of Section 2.04(a), (b) and (c) hereof. The Developer shall give written notice to
Seller (a “Title Defect Notice”) not later than 5:00 p.m. on the last day of the Due Diligence
Period if such title examination or survey discloses any title defect or encroachment upon the
Property which is reasonably anticipated to have a material adverse effect on the Developer’s
intended development of the Property for the Project as set forth in its Proposal, and over which
the Developer cannot obtain title insurance on an owner’s title insurance policy issued by a
nationally-recognized title insurance company without the payment of additional premium
therefor (collectively called the “Unpermitted Exceptions”), which notice shall contain a
description of each Unpermitted Exception together with copies of all documents evidencing
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such Unpermitted Exceptions. Any matter of record title as of the effective date of such title
examination, or matter in existence which appeared on or could have appeared on such a survey,
which is not the subject of a Title Defect Notice shall be conclusively deemed waived by the
Developer and shall constitute a Permitted Exception.

(b) If the Developer gives a Title Defect Notice to the Seller in accordance with the
provisions of the preceding Section 2.05(a), then the Seller shall have the option, in its sole
discretion, either:

0] to take no action in connection with the existence of such Unpermitted
Exception, in which event all of the Unpermitted Exceptions will be
deemed waived by the Developer unless the Developer terminates this
Agreement as provided below in this Section 2.05(b), or

(i)  to use reasonable efforts to remove or cure the same, provided that (1) the
Seller shall not be required to incur more than $3,000.00 in costs and
expenses (including, without limitation, attorneys’ fees and expenses) in the
aggregate to cure all Unpermitted Exceptions, (2) the Seller shall not be
required to commence any effort to remove or cure the same if the Seller
reasonably determines that the cost of such removal or cure is likely to cost
more than $3,000.00 in costs and expenses (including, without limitation,
attorneys’ fees and expenses) in the aggregate, and (3) the Seller shall not be
obligated to commence any litigation or other proceeding in any court to
effectuate such cure. If the Seller elects to proceed pursuant to this clause
(i1), then the Seller may extend the Closing Date by written notice to the
Developer for up to sixty (60) days to enable it to make such reasonable
efforts to remove or cure the Unpermitted Exceptions.

Seller shall give written notice to the Developer not later than ten (10) Business
Days after the Seller’s receipt of the Title Defect Notice as to which of the foregoing options under
this subsection (b) the Seller elects. Unless the Seller states in such notice that it has elected to
proceed pursuant to the preceding clause (b)(ii) to attempt to remove or cure the Unpermitted
Exceptions, the Developer shall have the right to terminate this Agreement by giving written notice
of termination to the Seller within three (3) Business Days after the earlier of either its receipt of
such notice from the Seller or the expiration of such 10-Business Day period without the Seller
having given such a notice, in which event the Developer shall be entitled to the return of the
Selection Deposit and the Execution Deposit (without interest), but the Seller shall retain the Bid
Deposit and, except as expressly provided otherwise in this Agreement, this Agreement shall be of
no further force and effect and the parties shall have no further rights, obligations or liabilities
hereunder.

(© If the Seller elects pursuant to clause (ii) of the preceding Section 2.05(b) to make
reasonable efforts to remove or cure the Unpermitted Exceptions but the Seller is unable to
complete such removal or cure by such extended Closing Date, the Seller shall so notify the
Developer and the Developer shall, as its sole and exclusive remedy, on or before the tenth (10th)
Business Day after the Developer’s receipt of the Seller’s notice, give notice to the Seller, that the
Developer either:
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0] elects to proceed with the Closing, in which event all Unpermitted
Exceptions identified in the Title Defect Notice which the Seller has not
cured or removed shall be conclusively presumed thereafter to constitute
Permitted Exceptions and the Closing shall occur without any credit against
or abatement of the Purchase Price on account thereof; or

(i) elects to terminate this Agreement, in which event the Developer shall be
entitled to the return of the Selection Deposit and the Execution Deposit
(without interest), but the Seller shall retain the Bid Deposit and, except as
expressly provided otherwise in this Agreement, this Agreement shall be of
no further force and effect and the parties shall have no further rights,
obligations or liabilities hereunder.

Unless the Developer gives notice to Seller within such 10-Business Day period that the
Developer has elected to terminate this Agreement pursuant to the foregoing clause (ii), the
Developer shall be conclusively presumed to have elected to proceed to the Closing pursuant to the
foregoing clause (i) and the uncured Unpermitted Exceptions shall be deemed waived by the
Developer and shall thereupon be deemed to be Permitted Exceptions.

(d) If, between the expiration of the Due Diligence Period and the “Closing Date” (as
hereinafter defined), an updated title report shows any new Unpermitted Exceptions which did
not appear on the record title to the Property as of the date of the initial title examination
performed during the Due Diligence Period, or an updated survey shows any new encroachments
or other survey matters not in existence as of the date of the survey prepared for the Developer
during the Due Diligence Period, in either case which is reasonably anticipated to have a material
adverse effect on the Developer’s intended development of the Property for the Project as set
forth in its Proposal, then the Developer shall have the right to give the Seller written notice of
any such new Unpermitted Exception and in such instance the parties shall have the same rights
and obligations as to such new Unpermitted Exceptions as stated in Sections 2.05 (a) — (c) above
except that the Seller shall have a period of one (1) week to respond to the Developer’s notice
under Section 2.05(a). If the Developer does not give notice of any such new Unpermitted
Exceptions to the Seller on or before the Closing Date, the Developer shall be conclusively
presumed to have waived such Unpermitted Exceptions and to have agreed to accept title subject
to such new Unpermitted Exceptions (which shall thereupon be deemed to be Permitted
Exceptions), and the Closing shall occur without any credit or abatement of the Purchase Price.

@) The Closing Date shall be extended for such period of time as necessary to give the
Seller and the Developer the benefit of the time periods stated in this Section.

Section 2.06 “As Is” Sale: No Representations or Warranties by Seller.

€)) The Developer acknowledges and agrees that the Seller shall sell and convey to
the Developer, and the Developer shall accept, the Property “as is, where is, with all faults”. The
Developer has not relied on, and will not rely on, and the Seller is not liable for or bound by, any
express or implied warranties, guaranties, statements, or representations, whether oral or written,
from the Seller or its employees, agents, consultants, or attorneys, pertaining to the Property or
relating thereto except as expressly set forth in this Agreement.
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(b) The Developer acknowledges and agrees that the Seller, its employees, agents,
consultants and attorneys have not made, do not hereby make and will not hereafter be deemed
to have made, and Seller hereby specifically disclaims, any representations or warranties or
guarantees of any kind whatsoever, whether express or implied, oral or written, with respect to
the Property or the physical condition or profitability thereof, including without limitation: (i) the
nature, quality, adequacy or condition of the Property, including, without limitation, the water,
soil, geology, groundwater and environmental condition of the Property and the condition of any
buildings or other improvements situated on the Land, (ii) the expenses and potential income
associated with the ownership, operation, maintenance, or development of the Property, (iii) the
suitability of the Property for any and all development, construction, activities and uses which
the Developer may conduct thereon, (iv) the compliance of or by the Property or its operation
(whether existing or contemplated) with any applicable Laws, (v) the habitability,
merchantability, fitness, value or adequacy of the Property for any particular purpose, (vi) the
Seller’s title to the Property and the existence of any liens, encumbrances, charges, assessments,
restrictions or claims relating thereto, (vii) the availability, condition or adequacy of any utilities
serving or which could serve the Property, or the amount of any costs or fees required to extend,
tie into, or tap into any utilities serving the Property or to otherwise develop the Property, or
(viii) any other matter with respect to the Property.

(© The Developer acknowledges that it is a sophisticated real estate developer who has
had (or who will have pursuant to the provisions of this Agreement) access to and sufficient time to
review all information, documents, agreements, studies and tests relating to the Property which it
deems necessary or desirable, and that it has conducted or will conduct to its satisfaction a
complete and thorough inspection, testing, analysis and evaluation of the Property, including but
not limited to environmental conditions. The Developer is relying and will rely solely on its own
investigation of the Property and not on any information provided or to be provided by the Seller
or any agent or employee of the Seller in making its decision to purchase the Property. The
Developer further acknowledges and agrees that any and all information provided or to be
provided by or on behalf of the Seller with respect to the Property, including without limitation
any reports, plans, specifications, studies, analyses, documents or other materials, was obtained
from a variety of sources, is being provided to the Developer as a convenience only, and that the
Seller has not made any independent investigation or verification of such information and makes
no representations or warranties as to the accuracy or completeness of such information.

d) Upon the Closing, the Developer shall assume the risk that adverse matters,
including, but not limited to, adverse physical and environmental conditions or violations of any
Laws, may not have been revealed by Developer’s investigations, and the Developer, as of the
Closing, shall be deemed to have permanently and irrevocably waived, relinquished and released
the Seller (and the Seller’s employees, agents, consultants and attorneys) of and from any and all
claims, demands, causes of action (including causes of action in tort), obligations, losses,
damages, liabilities, penalties, fines, judgments, costs and expenses (including reasonable
attorneys’ fees and expenses) of any and every kind of character, known or unknown, now
existing or hereafter created, foreseen or unforeseen, which the Developer might have asserted or
alleged against the Seller (and/or the Seller’s employees, agents, consultants and attorneys) at
any time relating to or arising out of the Property, including, without limitation, any physical or
environmental conditions. The Developer covenants and agrees never (directly or indirectly) to
commence, aid in any way, or prosecute against the Seller or any of the Seller’s employees,
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agents, consultants and attorneys, any action or other proceeding based upon any claims,
demands, causes of action, obligations, damages or liabilities released in this Section. In
addition to, and not in limitation of, the provisions of Section 10.05 hereof, from and after the
Closing, the Developer shall indemnify, defend and save harmless the Town and the Town’s
officers, employees, agents, consultants, contractors and attorneys, from and against any and all
damages, liabilities, actions, suits, proceedings, claims, demands, losses, costs, expenses,
recoveries and judgments of every nature and description (including reasonable attorneys’ fees
and expenses) arising in whole or in part out of or in connection with any physical or
environmental conditions now existing or hereafter arising at the Land [and the Private Property
— if applicable], regardless of the cause thereof. The duty to defend shall immediately accrue
and be owing upon the assertion of such a claim by any person or entity regardless of merit and
shall not be dependent upon a finding of negligence or any other finding of fact at trial. The
existence of insurance shall in no way limit the scope of the Developer’s indemnification under
this subsection.

@) The provisions of this Section 2.06 shall survive, as applicable, the Closing and
delivery of the Deed, or the rescission, cancellation, or termination of this Agreement.

Section 2.07 Approvals.

(@  The Developer shall be solely responsible for applying for and obtaining any and
all governmental permits, approvals, consents, orders and determinations required for the
construction, use, occupancy or operation of the Project as depicted in its Proposal and the
CPP (including such modifications thereto as were approved by the Select Board pursuant to
the selection process set forth in the RFP), including, without limitation, a special permit
pursuant to Section 8.7 of the Andover Zoning By-law (collectively, the “Approvals”). [if
applicable — If the Project as described in the Proposal and the CPP (as the same may have
been modified as provided above) includes Private Property to be acquired by the Developer,
such Private Property shall be included in all such applications for Approvals.] The
Developer shall deliver to the Seller prior to the execution of this Agreement a list of all
Approvals required by applicable Law for the construction, use, occupancy or operation of the
Project, together with a schedule of projected submission and issuance dates for each Approval
so listed, and shall provide updates of such schedule to the Seller not less frequently than
monthly. All Approvals required for the construction of the Project shall be obtained prior to
the Closing. After the expiration of the Due Diligence Period, the Seller shall reasonably
cooperate with the Developer in connection with the Developer’s applications for Approvals,
including executing any documents necessary therefor, but in no event shall the Seller incur
any obligation or liability in connection therewith. The Developer shall provide to the Town
copies of all applications for Approvals filed with any governmental authority other than a
board, commission, department or agency of the Town, promptly after the filing thereof. The
Developer shall be solely responsible, at its sole cost and expense, for all costs and expenses
(including, without limitation, attorneys’, engineers’ and consultants’ fees and expenses)
associated with (i) the preparation of all applications for Approvals and all accompanying
materials, (ii) applying for and obtaining Approvals, and (iii) performance of all conditions,
mitigation or obligations imposed as conditions to any of the Approvals. The Developer shall
reimburse the Seller, promptly upon request therefor, for all costs and expenses incurred by the
Seller to its consultants (other than Town Counsel) in connection with the review of any
application for an Approval or otherwise reasonably incurred by the Seller in connection with
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the obtaining of an Approval by the Developer. [If applicable — If the Developer has included
in its Proposal a statement that the Developer will seek and attain LEED NBBD+C Silver or

higher pre-certification for the preject-design,- of each building included in the Project, then
the Developer shall be required-(#} to deliver to the Town evidence of the issuance by the

United States Green Building Council (“USGBC”) of a pre-certification of each building
pursuant to the LEED BD+C program at a level of Silver or higher prior to, and as a
condition precedent to, the issuance by the Town of Andover Building Inspector of a building

permlt for each such bU|Id|ng and {H)—t@ﬂﬁ%ﬁ@%hﬂ@\%#d@ﬁ%@ﬁh&ﬁ%&%&bﬁhe

the@lesing%thes&reqm%emen&s this reguwemen t shall be set forth in the speC|aI permlt to
be issued by the Planning Board pursuant to Section 8.7 of the Andover Zoning By-law;]

(b)  The Developer shall use diligent and good faith efforts to obtain all Approvals
required for the construction of the Project by the “Target Approvals Issuance Date” set forth in
Section 2.03 hereof. In no event will the Developer be deemed to have used diligent efforts to
obtain the Approvals unless the Developer submits completed applications for the Approvals in
accordance with the dates set forth therefor in Section 2.03 hereof. If the Developer determines
that, despite using such diligent and good faith efforts, the Developer will not be able to meet
any of the deadlines with respect to obtaining Approvals as set forth in Section 2.03, it shall
notify the Seller in writing prior to the relevant deadline. So long as the Developer has been
using such diligent and good faith efforts, the Seller shall extend the applicable deadline by five
(5) Business Days (or such longer period as the Seller may elect in its sole and absolute
discretion) for the Developer to satisfy the condition required by such applicable deadline. In the
event that the Developer fails to submit to the appropriate governmental authority a completed
application or submission, including all required (as of the application date) studies, plans and
other materials, within five (5) Business Days after the date set forth in Section 2.03 for such
submission (as such date may be adjusted in accordance with the provisions of this subsection
(b)), it shall immediately constitute a “Developer Default” (as hereinafter defined) under this
Agreement, without the requirement of any notice or any passage of time, for which Seller shall
have the right to terminate this Agreement by giving written notice to the Developer, in which
event the Seller shall be entitled to retain the Deposits (including all interest accrued thereon, if
any) and, except as expressly provided otherwise in this Agreement, this Agreement shall be of no
further force and effect and the parties shall have no further rights, obligations or liabilities
hereunder.

(c) The Developer shall give the Seller reasonable advance notice of all public
hearings and all meetings with any representatives of governmental authorities other than the
Town in connection with any application for an Approval, so that representatives of the Town
may attend the same if they so desire.

(d) Solong as the Developer has been using such diligent and good faith efforts to
obtain the Approvals, if, during obtaining any Approvals, a governmental authority imposes any
final condition on any Approvals that the Developer reasonably determines would have a
material adverse effect on the feasibility of the Project, then the Developer may, by written
notice given to the Seller, terminate this Agreement, in which event the Developer shall be
entitled to the return of the Selection Deposit and the Execution Deposit (without interest), but
the Seller shall retain the Bid Deposit and, except as expressly provided otherwise in this
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Agreement, this Agreement shall be of no further force and effect and the parties shall have no
further rights, obligations or liabilities hereunder.

(e) The Developer and the Seller hereby agree that the Seller shall have no obligation
in connection with (i) the application for, or obtaining of, any of the Approvals, except as
expressly provided in Section 2.07(a) hereof, (ii) the performance or satisfaction of any
condition, mitigation, or obligation imposed by or in connection with the issuance of any of the
Approvals, or (iii) the design or construction of any building, parking area, road, driveway or
other improvement constituting part of the Project or serving the Project or otherwise described
in any of the materials submitted in connection with an application for any of the Approvals,
and all of the matters described in the preceding clauses (i) — (iii) shall be the sole responsibility
of the Developer.

(f)  The Developer shall not, without the prior written consent of the Seller, (i) enter
into any covenant or agreement with any governmental authority relating to the Property that
will be binding upon the Property in the event that the Closing does not occur, (ii) record any
Approval (or any plan relating thereto) or notice thereof, (iii) agree to: (x) any restriction or
obligation proposed to be imposed upon the Property, or (y) any exaction, mitigation measure,
off-site improvement obligation, linkage payment, or other condition to the issuance of any
Approval which would require either (A) the conveyance of title to or any interest in any portion
of the Land, or (B) an out-of-pocket expenditure by the Project proponent or the owner of the
Land (the matters described in the foregoing clauses (i) — (iii) are hereinafter referred to,
collectively, as “Approval Conditions”) without the prior written approval of the Seller in each
instance, which approval shall not be unreasonably withheld or delayed by the Seller; provided,
however, that the Seller’s approval shall not be required with respect to any Approval Condition
that is part of an Approval as to which either the Approval unequivocally provides on its face (if
the permit-granting authority is willing to issue the Approval in such form), or applicable Law
provides, that the Approval shall not become effective or otherwise binding upon the owner of
the Property or any portion thereof unless and until title to the entire Property is conveyed by
recorded deed by the Seller to the Developer.

(g) Promptly after receipt of any of the Approvals issued by a governmental authority
other than an agency, board, commission or department of the Town prior to the Closing, the
Developer shall furnish to the Seller a complete copy of the same.

(h)  The Developer shall deliver to the Seller, promptly after receipt by the Developer,
copies of all notice of appeals or other written materials relating to any threatened appeals or to
any appeals that are commenced by third parties with respect to the issuance of any of the
Approvals. The Developer shall diligently defend such appeals at its sole cost and expense,
using qualified counsel. The Developer shall keep the Seller reasonably informed of the status
of each appeal of any of the Approvals, including providing copies of all pleadings filed by any
party relating to each such appeal. If, despite the Developer’s diligent defense of an appeal, the
appellant obtains a final and nonappealable judgment in its favor in an appeal from the issuance
of an Approval, the Developer shall promptly notify the Seller thereof and the Developer shall
have the right to terminate this Agreement by written notice given to the Seller within forty-five
(45) days after the entry of such final and nonappealable judgment, in which case, absent default
by the Developer hereunder, the Seller will return to the Developer the Selection Deposit and
the Execution Deposit (without interest), but the Seller shall retain the Bid Deposit. In the event
that this Agreement is terminated pursuant to this subsection (h), then, except as expressly
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provided otherwise in this Agreement, this Agreement shall be of no further force and effect and
the parties shall have no further rights, obligations or liabilities hereunder. The Developer shall
not settle or compromise any appeal relating to an Approval without the prior written approval
of the Town, which approval may be withheld in its sole and absolute discretion.

0] In addition, if the court hearing an appeal relating to an Approval imposes a
condition to the issuance of such Approval in a final nonappealable judgment, which condition
either (A) the Developer reasonably determines would have a material adverse effect on the
feasibility of the Project, or (B) is unacceptable to the Town, in its sole and absolute discretion,
then the Developer or the Town (as the case may be) may, by written notice given to the other
party, terminate this Agreement, in which event the Developer shall be entitled to the return of
the Execution Deposit (without interest), but the Seller shall retain the Bid Deposit and the
Selection Deposit. In the event that this Agreement is terminated pursuant to this subsection (i),
then, except as expressly provided otherwise in this Agreement, this Agreement shall be of no
further force and effect and the parties shall have no further rights, obligations or liabilities
hereunder.

Section 2.08 Conditions Precedent to the Seller’s Obligation to Close.

Notwithstanding anything contained herein to the contrary, the Seller shall have no
obligation to deliver the Deed and to execute and deliver the other documents required for the
Closing as set forth herein, unless each of the following conditions has been satisfied (or the
Seller, acting in its sole and absolute discretion, has waived such condition in writing) on or
before the Closing Date:

a. Status of Agreement. This Agreement shall not have been terminated by
the Seller or the Developer in accordance with its terms;

b. No Default. The Developer is not then in default in the payment or
performance of any of its obligations hereunder;

C. Performance by the Developer. The Developer shall have performed,
observed and complied in all material respects with all of the covenants,
agreements and conditions required by this Agreement to be performed,
observed and complied with on its part on or before the Closing Date;

d. No Change in Identity or Key Personnel. No Change in Identity of the
Developer or change in Key Personnel shall have occurred other than such
as has been approved in writing by the Town pursuant to Section 5.02.1 or
Section 5.02.3 hereof;

e. Financing. The Developer shall have (i) received and accepted in writing a
commitment for financing for the construction of the Project in accordance
with the terms of the Approvals (and delivered to the Seller a copy thereof),
(ii) provided to the Seller evidence reasonably acceptable to the Seller that
all equity funding required for the closing of the transaction as described in
such financing commitment will be available to the Developer in
accordance with the terms of the commitment, and (iii) not later than the
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Closing Date, closed such construction financing and equity funding in
accordance with the terms thereof previously provided to the Seller;

Approvals. The Developer shall have obtained all Approvals necessary for
the construction of the Project (but with respect to a building permit, the
Developer shall be required to have obtained a building permit for at least
the first new building to be constructed as part of the Project, but not
necessarily for all of the buildings included in the Project (as used in this
Agreement, the term “Approved Construction Documents” shall mean
any and all plans and specifications which have been submitted to, and
approved by, the Andover Building Inspector with respect to the application
for a building permit for all or any portion of the Project), and all appeal
periods with respect thereto have expired with no appeal having been timely
filed (or, if any such appeal has been timely filed, such appeal has been
finally resolved by settlement or final non-appealable judgment);

Construction Management Plan. The Town Manager shall have approved
the Developer’s construction management plan for the Project, which shall
address matters such as the delivery of materials, the location of staging and
laydown areas, the proposed flow of vehicular traffic to and from the
Property [and the Private Property — if applicable] during construction, and
measures to be taken to mitigate the effects of construction on land,
buildings, businesses and roadways in the vicinity of the Property;

Insurance. The Developer has provided to the Seller certificates of
insurance with respect to all insurance coverage required by the terms of this
Agreement to be in existence during the construction of the Project, such
policies to comply with the requirements of this Agreement;

Disclosure of Beneficial Interest. The grantee named in the Deed shall have
filed with the Commissioner of Capital Asset Management and
Maintenance, and furnished the Seller with a copy of, a signed statement in
the form attached hereto as Exhibit E;

No Insolvency Event. The Developer shall not be the subject of an
“Insolvency Event” (as hereinafter defined);

Representations and Warranties of the Developer. All of the representations
and warranties of the Developer contained in this Agreement shall be true
and correct in all material respects on and as of the Closing Date, as though
republished and remade on and as of the Closing Date;

[if applicable — Acquisition of Private Property. The Developer shall have
satisfied all conditions to closing set forth in any agreement to which the
Developer is a party relating to its acquisition of title to all or any portion of
the Private Property, and the deed(s) thereof to the Developer, together with
any plans required to be recorded in connection with such deed, are
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available for recording simultaneously with the Deed pursuant to escrow
arrangements satisfactory to the Seller;]

m.  [if applicable — LEED BD+C Pre-Certification. If the Developer has
included in its Proposal a statement that the Developer will seek and attain
LEED NBBD+C Silver or higher pre-certification for the project-design_of
each building included in the Project, then the Developer has provided to
the Town of Andover Building Inspector a pre-certification issued by the
USGBC pursuant to the LEED BD+C program at a level of Silver or higher
with respect to each building included in the Project for which a building
permit has been issued prior to the Closing;]

n. [if applicable — LEED ND Built Project Certification. If the Developer has
included in its Proposal a statement that the Developer will seek and attain
LEED ND Built Project Silver or higher certification for the_entire Project
as constructed, then the Developer has delivered to the Closing Escrow
Agent the sum of $ [i.e., an amount equal to one (1%)
percent of the Purchase Price] (the “LEED Performance Deposit”) to be
further delivered to the Town at the Closing fo secure the Developer’s
obligation to obtain LEED ND Built Project Silver or higher certification
for the_entire Project as constructed, which LEED Performance Deposit will
be held and disbursed by the Town as provided in Section 3.09 of this
Agreement;]

0. Other Documents. All other documents, agreements, affidavits and
certifications reasonably required to be executed or delivered by the Seller
or the Developer in connection with the transaction contemplated by this
Agreement (including, without limitation, the “Restriction Documents” and
the “Notice of Option” (as such terms are hereinafter defined)) shall have
been fully executed in form and content reasonably satisfactory to the Seller
and delivered; and

p. Lapse of Time. The Outside Closing Date, as the same may be extended
pursuant to this Agreement, shall not have occurred.

The Developer shall submit to the Seller no later than twenty-one (21) days prior to the
“Closing Date” (as hereinafter defined) all materials reasonably required by the Seller to satisfy
such conditions. If all of the conditions set forth in the preceding clauses b. through m. have not
been satisfied by the Closing Date, then the Seller shall have the right to terminate this
Agreement effective immediately upon giving written notice to the Developer of such
termination, and the Deposits shall be retained by the Seller as liquidated damages as the Seller’s
sole and exclusive remedy hereunder, or at law or in equity for such failure of condition. In the
event that the Seller terminates this Agreement, then except as expressly provided otherwise
herein, this Agreement shall be of no further force and effect and neither the Developer nor the
Seller shall have any further rights, obligations or liabilities hereunder.

Section 2.09 Conditions Precedent to the Developer’s Obligation to Close.
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Notwithstanding anything contained herein to the contrary, the Developer shall have no
obligation to pay the Purchase Price and to execute and deliver the other documents required for
the Closing as set forth herein, unless each of the following conditions has been satisfied (or the
Developer, acting in its sole and absolute discretion, has waived such condition in writing):

a. Status of Agreement. This Agreement shall not have been terminated by
the Seller or the Developer in accordance with its terms.

b. No Default. Seller is not then in default in the payment or performance of
any of its obligations hereunder;

C. Performance by the Seller. The Seller shall have performed, observed and
complied in all material respects with all of the covenants, agreements and
conditions required by this Agreement to be performed, observed and
complied with on its part on or before the Closing Date; and

d. Representations and Warranties of the Seller. All of the representations and
warranties of the Seller contained in this Agreement shall be true and
correct in all material respects on and as of the Closing Date, as though
republished and remade on and as of the Closing Date.

If all of such conditions set forth in the preceding clauses b. through d. have not been
satisfied by the Closing Date, then the Developer shall have the right to terminate this Agreement
effective immediately upon giving written notice to the Seller of such termination, and the
Deposits (without interest) shall be returned to the Developer, which shall be the Developer’s
sole and exclusive remedy hereunder, or at law or in equity for such failure of condition. In the
event that the Developer terminates this Agreement, then except as expressly provided otherwise
herein, this Agreement shall be of no further force and effect and neither the Developer nor the
Seller shall have any further rights, obligations or liabilities hereunder.

Section 2.10 Closing; Closing Date: Closing Procedure.

@ Closing. The closing of the transaction contemplated by this Agreement (the
“Closing”) shall occur at 10:00 a.m. on the date (the “Closing Date”) which is ninety (90) days
after the Approvals Issuance Date, but in no event later than (the “Outside
Closing Date”), provided that if the Closing Date falls on a day that is not a Business Day then
the Closing shall occur on the next Business Day. The Closing will take place pursuant to an
escrow-style closing with [insert name of Town’s title insurer] serving
as the escrow agent for purposes of the Closing (the “Closing Escrow Agent). Upon
satisfaction or completion of all closing conditions and deliveries, the Closing Escrow Agent
shall immediately record and deliver the closing documents to the appropriate parties and make
disbursements according to the closing statement executed by the Seller and the Developer.

(b) Seller’s Deliveries in Escrow. On or before three (3) Business Days immediately
prior to the Closing Date, the Seller shall deliver or cause to be delivered in escrow to the
Closing Escrow Agent the following documents and instruments, duly executed and
acknowledged (if applicable) by the Seller:
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the Deed conveying to the Developer title to the Property, subject to the
conditions and restrictions referred to in this Agreement;

the “Restriction Documents” (as hereinafter defined);

[if applicable — a “Notice of Option” in form mutually acceptable to the
Seller and the Developer and suitable for recording with the Northern
Essex Registry of Deeds, identifying the “Option” (as hereinafter defined)
and the parcels of Private Property which are subject to the Option (the
“Notice of Option”)/;

a fully-executed and acknowledged original of this Agreement, to be
recorded prior to the Deed;

a counterpart of the closing and settlement statement;

an affidavit relating to mechanics’ liens and parties in possession in the
form customarily provided by sellers of commercial properties in the
Boston metropolitan area;

a certification by the Seller that all representations and warranties made by
the Seller in Section 9.02 of this Agreement are true and correct in all
material respects on the Closing Date, except as may be set forth in such
certificate; and

any additional documents which are customarily required in commercial
transactions similar to this that the Developer or the Closing Escrow
Agent may reasonably require for the proper consummation of the
transaction contemplated by this Agreement.

(©) Developer’s Deliveries in Escrow. On or before the last Business Day

immediately prior to the Closing Date, the Developer shall deliver in escrow to the Closing
Escrow Agent (i) the Purchase Price, less the Deposits, plus or minus applicable prorations and
adjustments which are customary for transfers of real estate in Massachusetts, including the Pro
Forma Tax as required by M.G.L. ¢.59, sec. 2C [if applicable -, and (ii) the LEED Performance
Deposit]. On or before three (3) Business Days immediately prior to the Closing Date, the
Developer shall deliver in escrow to the Closing Escrow Agent the following documents and
instruments, duly executed and acknowledged (if applicable) by the Developer:

a.
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such tax forms or returns, if any, as are required to be delivered or signed
by the Developer by applicable Laws in connection with the conveyance
of the Property by the Seller to the Developer;

originals of all Approvals (or notice of issuance of an Approval) required

to be recorded as a condition to their effectiveness (including, without
limitation, the decision by the Andover Planning Board issuing a special
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permit for the Project pursuant to Section 8.7 of the Andover Zoning By-
law);

C. the “Restriction Documents” (as hereinafter defined);

d. [if applicable, the Notice of Option];

e. a counterpart of the closing and settlement statement;

f. a certification by the Developer that all representations and warranties
made by the Developer in Section 9.01 of this Agreement are true and
correct in all material respects on the Closing Date, except as may be set

forth in such certificate;

g. the certificate required by M.G.L. c. 7C, sec. 38 in the form attached
hereto as Exhibit E;

h. the Tax Compliance Certificate required by M.G.L. c. 62C, sec. 49A in the
form attached hereto as Exhibit F;

i. the Non-Collusion Certificate in the form attached hereto as Exhibit G;

J. any plans as may be required in connection with the recordation of the
Deed, which shall be the Developer’s obligation and expense to prepare
and record;

k. [if applicable — unless otherwise then held in escrow pursuant to escrow

arrangements satisfactory to the Seller, the deed(s) conveying title of all of
the Private Property to the Developer, together with any plans required to
be recorded in connection with such deed(s); and]

I any additional documents which are customarily required in commercial
transactions similar to this that the Seller or the Closing Escrow Agent
may reasonably require for the proper consummation of the transaction
contemplated by this Agreement.

[if applicable — (d) LEED Performance Deposit. At the Closing, the Closing Escrow
Agent shall pay over to the Town the LEED Performance Deposit, which shall be held and
disbursed by the Town as provided in Section 3.09 of this Agreement.]

Section 2.11 Adjustments.

Water and sewer charges (if any) shall be apportioned and adjusted, as of the day of
performance of this Agreement and the net amount thereof shall be added to or deducted from, as
the case may be, the purchase price payable by the Developer at the time of delivery of the Deed.
The Seller is exempt from payment of Massachusetts Deed Excise stamps on the Deed under
M.G.L. c. 64D, 81.
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The Developer shall pay at the Closing a Pro Forma Real Estate Tax in accordance with
the provisions of M.G.L. Chapter 59, Section 2C.

Section 2.12 Possession and Condition of Property.

Full possession of the Property, free of all tenants and occupants, is to be delivered at the
time of delivery of the Deed, the Property to be then in the same condition as it now is,
reasonable use and wear thereof excepted.

Section 2.13 Acceptance of Deed.

Except as otherwise expressly provided herein, the acceptance of the Deed by the
Developer and the recording thereof by the Closing Escrow Agent shall be deemed to be a full
performance and discharge of every agreement and obligation of the Seller contained in this
Article 2 of this Agreement, except such agreements or obligations which, by the terms hereof,
are to be performed after the delivery of the Deed. This Section shall survive the Closing and the
delivery of the Deed.

Section 2.14 Default; Damages.

@ Developer Default. If the Developer shall fail to perform any of its covenants and
agreements contained in Article 2 of this Agreement when required to be performed hereunder
prior to the recording of the Deed, and such failure shall continue for three (3) Business Days
after the Seller gives the Developer written notice of such failure, then the Seller shall have the
right to terminate this Agreement effective immediately upon giving written notice to the
Developer of such termination, and the Deposits (together with all interest accrued thereon) shall
be retained by the Seller as liquidated damages. Notwithstanding the preceding sentence, (i) in
no event shall such cure period extend beyond the Closing, and (ii) if such failure relates to any
covenant or agreement to be performed at the Closing, there shall be no notice required or grace
or cure period allowed. The remedy set forth in the preceding provisions of this Section 2.14(a)
shall be the Seller’s sole and exclusive remedy hereunder, or at law or in equity, for the
Developer’s default in the performance of any of its covenants and agreements contained in
Article 2 of this Agreement. In the event that the Seller terminates this Agreement, then except
as expressly provided otherwise herein, this Agreement shall be of no further force and effect
and neither the Developer nor the Seller shall have any further rights, obligations or liabilities
hereunder. Notwithstanding anything to the contrary contained herein, under no circumstances
shall the Seller be entitled to recover any damages, direct, punitive, consequential or otherwise,
for the Developer’s default in the performance of any of its covenants and agreements contained
in Article 2 of this Agreement.

(b) Seller Default. If the Seller shall fail to perform any of its covenants and
agreements contained in Article 2 of this Agreement when required to be performed hereunder
prior to the recording of the Deed, and such failure shall continue for three (3) Business Days
after the Developer gives the Seller written notice of such failure, then the Developer shall have
the right to terminate this Agreement effective immediately upon giving written notice to the
Seller of such termination, and the Deposits shall be returned to the Developer (without interest).
Notwithstanding the preceding sentence, (i) in no event shall such cure period extend beyond the
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Closing, and (ii) if such failure relates to any covenant or agreement to be performed at the
Closing, there shall be no notice required or grace or cure period allowed. The remedy set forth
in the preceding provisions of this Section 2.14(b) shall be the Developer’s sole and exclusive
remedy hereunder, or at law or in equity, for a Seller’s default in the performance of any of its
covenants and agreements contained in Article 2 of this Agreement. In the event that the
Developer terminates this Agreement, then except as expressly provided otherwise herein, this
Agreement shall be of no further force and effect and neither the Seller nor the Developer shall
have any further rights, obligations or liabilities hereunder. Notwithstanding anything to the
contrary contained herein, under no circumstances shall the Developer be entitled to recover any
damages, direct, punitive, consequential or otherwise, for a Seller default in the performance of
any of its covenants and agreements contained in Article 2 of this Agreement.

Section 2.15 Construction of the Project; Use of the Property.

The Property will be conveyed subject to a right of reverter reserved by the Town, or
shall be subject to such other provision that ensures that the construction of the Project proposed
by the Developer will be completed by the Developer, that the Property will not be transferred
prior to completion of construction, and that for the duration of the “Restriction Period” (as
defined in Section 5.01 hereof), the use and occupancy of the Property shall be in accordance
with this Agreement, the RFP, the Proposal, and the Approved Plans. Reference is hereby made
to Sections 5.01, 5.02, 5.03 and 8.02 of this Agreement for more detailed provisions relating to
these matters.

Section 2.16 Closing Costs.

@) The Seller shall pay the recording fee for the recordation of all documents and
instruments necessary to remove Unpermitted Exceptions from title to the Property, if any are
removed by Seller pursuant to the provisions of Section 2.05 of this Agreement.

(b) The Developer shall pay for the recordation of the Deed and such of the other
documents delivered to, by or on behalf of the Developer at the Closing as shall be recorded in
connection with this transaction. The Developer shall also be solely responsible for all title
insurance premiums and charges, title search charges, survey charges, Closing Escrow Agent fees,
and all fees, charges and expenses of any kind whatsoever arising out of or relating to the
performance of the Developer’s Investigations.

(©) Each of the Seller and the Developer shall pay the fees and expenses of its
counsel and other agents, contractors and consultants retained by it in connection with the
purchase or sale of the Property.

(d) The Seller and the Developer shall each pay such other Closing costs as are
customarily paid by each such party in the Boston metropolitan area.

Section 2.17 Use of Sale Proceeds to Clear Record Title.

Any unpaid water charges and sewer charges, together with the interest and penalties
thereon to the Closing Date, and any other liens and encumbrances which the Seller is obligated to
pay and discharge pursuant to the terms of this Agreement, together with the cost of recording or
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filing any instruments necessary to discharge such liens and encumbrances of record, may be paid
out of the proceeds payable to the Seller at the Closing, provided that the documents required to
clear record title of any such liens or encumbrances are available for recording at the Closing or
arrangements for the delivery thereof have been made to the mutual satisfaction of the parties.

ARTICLE 3

CONSTRUCTION OBLIGATIONS

Section 3.01 Construction of Project.

The Developer shall design and construct on the Land [and the Private Property — if
applicable] the following improvements as part of the Project, in accordance with the plans that
have been approved by the Select Board and which shall be subject to approval by the Planning
Board in connection with its issuance of a special permit for the Project pursuant to Section 8.7
of the Andover Zoning By-law (the “Approved Plans”):

@ Buildings: (the “Buildings”), to be constructed in accordance with the
Approved Plans, as hereinafter defined; and

(b) Parking:

(© Other Improvements: To the extent that the Developer proposes to
construct as part of the Project streets which it anticipates later requesting the Town to accept as
public ways, such streets shall be built in accordance with the standards set forth in Section 7 of
the Andover Subdivision Rules and Regulations, as the same may be modified for the Project by
the Planning Board in the course of its issuance of a special permit for the Project pursuant to
Section 8.7 of the Andover Zoning By-law. Acceptance by the Town of such streets as public
ways shall be subject to the provisions of Section 8 of the Andover Subdivision Rules and
Regulations.

As used in this Agreement, the term “Project” shall include the demolition of all
structures and improvements existing on the Land [and the Private Property — if applicable] in
accordance with one or more demolition permits to be issued by the Town of Andover Building
Inspector, and the removal and disposal of the debris resulting therefrom in accordance with all
applicable Laws, all of which work shall be performed at the Developer’s sole cost and expense.

Section 3.02 Approved Plans.

The Developer agrees to construct the Project in accordance with the Approved Plans,
and not to make any substantial change or revision to the Project as shown on the Approved
Plans, including, without limitation, any changes to the Buildings, parking and landscaping,
during the course of construction unless such changes are first approved by the Planning Board.
Nothing herein shall be deemed to waive the Developer’s obligations to apply for and comply
with all Approvals governing the Property [and the Private Property — if applicable] or the
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Project; provided, however, that the Developer may make insignificant changes as may otherwise
be consistent with applicable Planning Board or other regulatory body requirements.

Section 3.03 Construction Schedule.

(@  Subject only to delays caused solely by “Force Majeure” (as hereinafter defined),
the Developer shall “Commence” (as defined herein) construction of the Project in accordance with
the Approved Plans and the Approved Construction Documents by a date that is thirty (30) days
after the Closing (the “Project Commencement Date”). Construction of the Project shall be
deemed to “Commence” upon the date that (i) a building permit for the first new building included
within the Project is issued by the Town of Andover Building Inspector and (ii) the Developer
commences and diligently undertakes physical construction of the Project pursuant to that
building permit, which shall be evidenced by the commencement of site preparation work in
furtherance of the Project.

(b) Subject only to delays caused solely by Force Majeure, the Developer hereby
covenants and agrees, after construction of the Project has Commenced, to diligently prosecute such
construction in accordance with the construction schedule as most recently approved by the Town
pursuant to Section 3.03(d) below so as to “Complete” (as hereinafter defined) construction of the
entire Project by a date which is (_) months after the Closing (the “Project
Completion Date”). The Project shall be deemed “Complete” on the date that: (i) the Town of
Andover Building Inspector has issued a permanent certificate of occupancy for the last building to
be constructed as part of the Project as shown on the CPP (including such modifications thereto as
were approved by the Select Board pursuant to the selection process set forth in the RFP); (ii) all
buildings and improvements included within the Project can be used for their respective intended
purposes as evidenced by a certificate of substantial completion issued by the Developer’s
architect, subject only to a punch list of items remaining to be completed of minor nature of
construction, decoration, painting, and millwork; (iii) the Project is free of debris and construction
materials, and is in usable condition; (iv) all landscaping is completed and planted, except for such
work that cannot be completed due to seasonal conditions; and (v) the Developer has executed,
acknowledged and delivered to the Town instruments in form and content acceptable to the
Town and suitable for recording, granting to the public rights of access to and passage over such
streets and ways included within the Project as were designated by the Planning Board in the
special permit issued for the Project pursuant to Section 8.7 of the Andover Zoning By-law
(including those, if any, which the Developer later intends to request the Town to accept as
public ways).

(c)  For purposes of this Agreement, “Force Majeure” shall mean a delay or stoppage
due to strikes, civil riots, war, acts of terrorism, invasion, fire or other casualty, acts of God,
adverse weather conditions not reasonably anticipated, act or failure to act of quasi-governmental
or governmental authorities, unanticipated and unforeseen governmental acts or orders affecting
the development of the Project, or other causes beyond the reasonable control of the party required
to make performance, but specifically excluding financial constraints of such party; provided, in all
cases, that (i) such act or event is beyond the reasonable control of the party claiming Force
Majeure after pursuing diligently commercially reasonable efforts to remedy the delaying
condition in an expedient and efficient manner and was not separately or concurrently caused by
any act or omission of such party or could not have been prevented by commercially reasonable
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actions on the part of such party, and (ii) the party claiming Force Majeure shall have notified the
other party within a reasonable time after discovering the occurrence of the event of Force
Majeure. The time or times for performance under this Agreement shall be extended for the
period of delay caused solely by such event of Force Majeure, as agreed upon by the Town and
the Developer.

(d)  The Developer shall submit to the Town Manager for his review and approval
prior to Commencing construction of the Project a detailed construction schedule for the Project,
in a format acceptable to the Town Manager. This schedule shall be updated and resubmitted
each month, with actual progress shown, until the Town Manager has issued a Certificate of
Completion. This monthly submission shall be accompanied by a written report by the
Developer citing any adjustments to the progress forecast, analyzing the causes thereof, and
where applicable, noting proposed corrective efforts. Any such corrective efforts, as well as any
modifications to the construction schedule as initially reviewed and approved by the Town
Manager, shall be subject to the written approval of the Town Manager.

(e During the construction of the Project, such construction shall be subject to
inspection by representatives of the Town charged with inspection, and the Developer shall
permit the Town access to the Land [and the Private Property — if applicable] and all portions of
the Project under construction from time to time for such inspections at all reasonable times.

(H  Itisintended and agreed that the agreements and covenants contained in this
Section 3.03 with respect to the beginning and Completion of construction of the Project shall
be covenants running with the land. This subsection shall not, however, apply against a
“Mortgage Holder” (as hereinafter defined) permitted by this Agreement unless such Mortgage
Holder shall elect to complete as permitted in Section 4.04 hereof, in which case the extension
provisions of that Section shall apply.

Section 3.04 Performance of the Work.

The Developer shall procure all necessary Approvals before undertaking any Work, and
shall cause all of the Work to be performed in a good and workerlike manner, in compliance with
good engineering and construction practices, and in accordance with the Approved Plans, the
Approved Construction Documents, and all applicable Laws and the provisions of all Approvals.
The Developer shall take all commercially and reasonably necessary measures to (i) minimize
dust, noise, light trespass, and construction traffic, (ii) minimize any damage, disruption or
inconvenience caused by the Project, and (iii) make adequate provision for the safety and
convenience of all persons affected thereby and to police the same. As a precondition for the
issuance of any Certificate of Occupancy for a Building, the Developer shall provide a
certification to the Town by the Developer’s architect, at the Developer’s expense, that the Work
has been performed substantially in accordance with the Approved Plans and the Approved
Construction Documents.

The Developer shall be solely responsible for awarding and administering all
construction contracts for the construction of the Project, and the Seller shall have no obligation
to award, administer or make any payments under any such construction contract, nor any
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liability thereunder. The Seller shall not be responsible for making any payments to any
contractors, subcontractors, agents, consultants, employees or suppliers of the Developer.

The Developer shall be solely responsible for all costs and expenses of (a) the design,
permitting and construction of the Project, including the installation of all utilities and site work
and any other measures necessary to construct and occupy the Project in compliance with this
Agreement and all applicable Laws, (b) all products, materials, tools, equipment, and fixtures
relating to the Project, and (c) all contractors, subcontractors, architects, engineers, project
managers, construction managers, attorneys and consultants relating to the Project.

Section 3.05 Prompt Payment by the Developer; Liens.

The Developer shall make, or cause to be made, prompt payment of all money due and legally
owing and not disputed in good faith by the Developer to all persons and entities doing any work,
furnishing any materials or supplies or renting any equipment to the Developer or any of its contractors
or subcontractors in connection with the development, construction, furnishing, repairs, or
reconstruction of any portion of the Project. The Developer shall not permit any mechanic’s liens
or similar liens to remain upon the Land [or the Private Property — if applicable] for labor and
materials furnished to the Developer in connection with work of any character performed at the
direction of the Developer and shall cause any such lien to be released of record without cost to
the Town, by satisfaction and discharge of such lien or by providing surety against such lien by
bond, unless otherwise provided in this Agreement or agreed by the Town in writing.

Section 3.06 Performance Bond.

Prior to the commencement of any work on the Property [or the Private Property — if
applicable], the Developer shall provide the Town with a performance bond in a form
satisfactory to the Town and in the amount reasonably determined by the Planning Board to be
an amount sufficient to Complete the Project, with a surety subject to approval by the Town. In
the event the Project as required by this Agreement is not Completed within the time set forth in
Section 3.03 hereof, or if the Project is not Completed substantially in accordance with the
Approved Plans and the Approved Plans-and-the-Appreved-Construction Documents, the Town,
in co-ordination with the “First Mortgage Holder” (as hereinafter defined) may require that the
surety Complete the Project in accordance with the Approved Plans and the Approved
Construction Documents. If the Project includes any streets or ways which are either intended
by the Developer or required by the Planning Board to become public ways upon completion of
their construction, the Developer shall provide an additional performance bond to the Town, in a
form satisfactory to the Town and in an amount reasonably determined by the Planning Board, to
secure the Developer’s obligation to construct such ways in accordance with the standards set
forth in Section 7 of the Andover Subdivision Rules and Regulations, as the same may be
modified for the Project by the Planning Board in the course of its issuance of a special permit
for the Project pursuant to Section 8.7 of the Andover Zoning By-law, and to obtain the Town’s
acceptance of the same as public ways.

Section 3.07 Utility Services.
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(@ Itisunderstood and agreed that the Developer shall undertake and complete, at
the Developer’s sole cost and expense, the capping, filling, removal, and disposal of all
existing abandoned utilities located on and/or under the Property [and the Private Property —
if applicable], as the Developer may deem necessary. The Seller shall not be responsible for
moving or filling with concrete any abandoned, underground utility lines, pipes and/or
conduits.

(b)  The Developer shall be solely responsible, at its sole cost and expense, for any
utility relocation, upgrades and/or modifications for all utilities to the Project, including,
without limitation, natural gas, electric, communications, storm water, or water as may be
necessary to service the Project.

(c)  The Developer shall provide “As-Built” plans for each phase of utilities work
as completed. The As-Built plans shall be prepared and stamped by a Registered Land
Surveyor licensed in Massachusetts and shall show the horizontal and vertical location of all
improvements, all new or relocated utilities, and all existing utilities to be retained. The As-
Built plans shall be provided in hard copy and digital format, in a form acceptable to the
Town’s Department of Public Works and compatible with the Town’s existing Geographical
Information System.

(d) Any work performed under subsections (a) or (b) above that is not in strict
accordance with the Approved Construction Documents and/or all applicable Laws shall be
immediately remedied and repaired at the sole cost of the Developer and/or its contractor, or in
the alternative by the Seller, in the event the Developer fails for any reason to cure such defects
after written notice thereof and a cure period of thirty (30) days, in which case the Seller shall be
entitled to all costs and expenses related thereto and to exercise whatever rights it may have as a
governmental entity with respect to the proper functioning and installation of utilities in the
Town of Andover.

(e The provisions of this Section 3.07 shall survive the Closing and the delivery of
the Deed.

Section 3.08 Certificate of Completion.

€)) Upon written request made by the Developer following Completion of
construction of the entire Project (as defined in Section 3.03 hereof), the Town shall inspect the
Project and, if it determines from such inspection that Completion of construction of the entire
Project has occurred, then the Town Manager shall issue the “Certificate of Completion” to the
Developer within thirty (30) days of its receipt of such request. The Town Manager shall be
under no obligation to issue a Certificate of Completion until such time as the Developer has
requested in writing that the Town issue a Certificate of Completion and the Town has made
such inspection of the Project for such purpose. There will be only one (1) Certificate of
Completion issued with respect to the Project.

(b) If the Town shall refuse or fail to provide the Certificate of Completion in
accordance with the provisions of this Section, the Town or a representative of the Town shall,
within thirty (30) days after written request by the Developer, provide the Developer with a
written statement indicating in reasonable detail in what respects the Developer has failed to
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Complete the Project in accordance with the provisions of this Agreement, the Approved Plans,
and the Approved Construction Documents, and what measures or acts will be necessary, in the
opinion of the Town, for the Developer to take or perform in order to obtain such certification.

(c) Notwithstanding anything to the contrary in this Agreement, the Certificate of
Completion issued by the Town pursuant to Section 3.08(a) above shall be a conclusive
determination of satisfaction and termination of this Agreement and the covenants in this
Agreement, except those that expressly survive the issuance of the Certificate of Completion.
Any such certification shall not constitute evidence of compliance with or satisfaction of any
obligation of the Developer to any “Funding Source”, including any “Mortgage Holder” (as these
terms are hereinafter defined). The issuance of the Certificate of Completion shall bar the
exercise thereafter of any remedies by the Town set forth in this Agreement which are expressly
limited to be exercised prior to the issuance of a Certificate of Completion.

Section 3.09  [if applicable — LEED Performance Deposit. Upon receipt by the Town of
the LEED Performance Deposit from the Closing Escrow Agent at the Closing as provided in
Section 2.10(d) above, the Town shall hold the LEED Performance Deposit to secure the
Developer’s obligation to obtain LEED ND Built Project Silver or higher certification for the
entire Project as constructed. The Town may commingle the LEED Performance Deposit with
other funds of the Town, and shall not be required to pay any interest on the LEED Performance
Deposit to the Developer. The Town shall continue to hold the LEED Performance Deposit from
the Closing until the earlier of (i) receipt by the Town of evidence that the USGBC has issued a
LEED ND Built Project Silver or higher certification for the entire Project as constructed, in
which case the Town shall promptly thereafter disburse the LEED Performance deposit to the
Developer (without interest), or (ii) one (1) year_(which one vear period may be extended by the
Town in its sole and absolute discretion) after the issuance by the Town of Andover Building
Inspector of a permanent certificate of occupancy for the last building to be constructed as part of
the Project as shown on the CPP (including such modifications thereto as were approved by the
Select Board pursuant to the selection process set forth in the RFP), in which case, if the
requirements of the preceding clause (i) have not been satisfied by such one-year anniversary (as
such one year period may be extended by the Town in its sole and absolute discretion), the LEED
Performance Deposit shall become the sole property of the Town_as part of its General Fund, the
Developer shall have no rights in or claim to the LEED Performance Deposit and the Town may
expend such funds as it deems appropriate, in its sole and absolute discretion.]

Section 3.10 Representatives.

The Developer shall designate in writing a representative or representatives authorized to
act on its behalf. Unless and until the Town has received written notice that such authority has
been revoked, the Town shall be entitled to rely upon the directives of such representative(s).
The Town shall act by and through its Town Manager.
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ARTICLE 4

FINANCING; RIGHTS OF MORTGAGEES
Section 4.01 Financing.

Prior to Closing, the Developer shall provide evidence to the Town, through the Town
Manager, that it has obtained funds sufficient to purchase the Property [and the Private Property
— if applicable] and to construct and complete the Project from one or more lenders or other
funding, equity and financing sources, (collectively, “Funding Sources”) secured by one or
more mortgages, deeds of trust or other instruments creating an encumbrance or lien upon the
Land [and the Private Property — if applicable] and the improvements thereon to be recorded
after this Agreement (the “Mortgage(s)”). The holder(s) of the Mortgage(s) is (are) referred to
herein as the “Mortgage Holder(s)” and the holder of a first priority mortgage lien upon the
Land [and the Private Property — if applicable] and the improvements thereon is referred to
herein as the “First Mortgage Holder”.

The Town shall provide to each Mortgage Holder whose name and address has
theretofore been provided to the Town notice and an opportunity to cure any default on the part
of the Developer, and will accept the cure thereof by a Mortgage Holder, all as provided in
Section 8.03 hereof. The Town hereby consents to the Funding Sources exercising any rights
under their Mortgages and security agreements, including but not limited to rights to foreclose or
take title and or control of the Land [and the Private Property — if applicable] and the Project,
pursuant to their Mortgage(s) and any other collateral security, financing or loan documents
entered into between the Developer and any of the Funding Sources, so long as the Funding
Sources shall include a condition in all Mortgages and other collateral security, financing or loan
documents that any party acquiring title to the Land [and the Private Property — if applicable]
and the improvements thereon from a Funding Source, and all successors in title thereto, shall be
bound by the terms and provisions of this Agreement.

Section 4.02 Refinancing/Additional Financing.

The Developer shall provide the Town with thirty (30) days’ prior written notice of any
intended refinancing of a Funding Source that is to occur prior to Completion of construction,
including in such notice the name(s) and address(es) of such proposed new Funding Source(s)
and any other information regarding the Mortgage(s) and other collateral security, financing or
loan documents to be entered into by the Developer in connection with such refinancing, as the
Town may reasonably require. Provided that the Developer demonstrates to the Town’s
satisfaction that the proposed Funding Source is not an affiliate of the Developer, no approval of
such refinancing by the Town shall be required. The term “Mortgage(s)” or “Funding Sources”
shall include said later approved refinancing or additional financing.

Section 4.03 Notice of Foreclosure.

The Developer shall cause the Mortgage Holders to give not less than sixty (60) days’
prior written notice to the Town, by certified mail, of each Mortgage Holder’s intention to
accelerate the indebtedness secured by its Mortgage, or to foreclose upon its Mortgage, or to
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accept a conveyance of the Land [and the Private Property — if applicable] and the
improvements thereon in lieu of foreclosure, in which event the Town shall have the right, but
not the obligation to cure whatever default(s) have entitled the Mortgage Holder to take such
action (subject to appropriation), which amount, together with the Town’s costs and expenses
(including reasonable attorneys’ fees and expenses) shall be added to the amounts due to the
Town pursuant to Section 8.02(e)(i) hereof.

Section 4.04 Rights and Duties of Mortgage Holder upon Acquisition Prior to
Completion.

@ Any Mortgage Holder who obtains title to the Land [and the Private Property — if
applicable] and the improvements thereon or any portion thereof prior to Completion of
construction of the Project by foreclosure or action in lieu thereof (but not including a party who
obtains title through any such Mortgage Holder) shall not be obligated to construct or complete
the Project, but shall have the following options:

1. complete construction of the Project in accordance with the Approved
Plans, the Approved Construction Documents, the Proposal and this Agreement, and in
all respects comply with the provisions of this Agreement, or

2. sell, assign, or transfer with the prior written consent of the Town (not to
be unreasonably withheld, delayed or conditioned), title to the Land [and the Private
Property — if applicable] and the improvements thereon or any part thereof to a buyer,
assignee or transferee who shall expressly assume all of the covenants, agreements and
obligations of the Developer under this Agreement in respect of the Project, by written
instrument reasonably satisfactory to the Town and recorded forthwith in the appropriate
Registry of Deeds, or

3. reconvey title to the Land [and convey title to the Private Property — if
applicable] and the improvements thereon to the Town, in which event the provisions of
Section 8.02(e) relative to resale shall apply.

(b) In the event that a Mortgage Holder elects to complete construction
pursuant to subsection (a)(1) above, or sells, assigns or transfers pursuant to subsection (a)(2)
above, the Town shall extend the time limits set forth in Section 3.03 hereof as shall be
reasonably necessary to enable the Completion of construction of the Project, and upon
Completion of such construction, the Mortgage Holder or the buyer, as the case may be, shall be
entitled to the Certificate of Completion pursuant to Section 3.08 hereof.

Section 4.05 Rights and Duties of Mortgage Holder upon Acquisition after
Completion.

If a Mortgage Holder acquires, through foreclosure or action in lieu of foreclosure or
otherwise, title to the Land [and the Private Property — if applicable] and the Project or any
part thereof after the Completion of construction of the Project, such Mortgage Holder, for the
period during which it holds such title, shall comply with all applicable provisions of this
Agreement.
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Section 4.06 Default of Mortgage Holder.

Any Mortgage Holder in whom title to the Land [and the Private Property — if
applicable] and the improvements thereon has vested by way of foreclosure or action in lieu
thereof shall be subject to the Developer Default provisions set forth in Section 8.01 hereof, and
the Town shall have the enforcement rights set forth in Section 8.02 hereof, as if the Mortgage
Holder were the Developer, so that the Mortgage Holder shall receive notice of a Developer
Default in its capacity as Developer and shall not be entitled to an additional notice or cure
period in its capacity as Mortgage Holder, and shall have the benefit of all the cure periods
applicable to the Developer as set forth in Section 8.01 hereof.

Section 4.07 Town’s Option to Purchase Land and the Improvements Thereon
Following Foreclosure.

In the event that ownership of all or portions of the Land [and the Private Property — if
applicable] and the improvements thereon have vested in a Mortgage Holder by way of
foreclosure or action in lieu thereof, the Town shall be entitled to (and every mortgage
instrument made prior to Completion of construction with respect to the Land [and the Private
Property — if applicable] and the Project by the Developer shall so provide), at the Town’s
option, a conveyance to the Town of the Land[and the Private Property — if applicable] and the
improvements thereon upon payment to such Mortgage Holder of an amount equal to the sum of:
(i) the mortgage debt at the time of foreclosure or action in lieu thereof (less all appropriate
credits, including those resulting from collection and application of rentals and other income
received from the Land [and the Private Property — if applicable] and the improvements
thereon, if any); (ii) all expenses with respect to the foreclosure; (iii) the net expense, if any
(exclusive of general overhead), incurred by such Mortgage Holder in and as a direct result of
the subsequent ownership or management of the Land [and the Private Property — if applicable]
and the improvements thereon; (iv) the costs of any improvements made by such Mortgage
Holder; and (v) an amount equivalent to the interest that would have accrued to the date of
payment on the aggregate of such amounts had all such amounts become part of the mortgage
debt and such debt had continued in existence.

Section 4.08 Obligation to Pay Taxes and Assessments.

The Developer shall pay or cause to be paid when due all taxes, assessments and other
charges, fines and impositions attributable to the Land [and the Private Property — if applicable]
and the improvements thereon, which may give rise to a lien upon the Land [or the Private
Property — if applicable] and the improvements thereon or any part thereof, but this clause shall
not be deemed to preclude the Developer from contesting the validity or amount of such taxes,
assessments, charges, fines or impositions, which may be paid under protest.

ARTICLE 5

RESTRICTIONS

Section 5.01 Restriction on Use.

29
00922965.9
00922965.10



Section 5.01.1 Restrictions on Use during Restriction Period.

The Developer agrees for itself, and its successors and assigns, and every successor in
interest to the Land [and the Private Property — if applicable] and the improvements thereon or
any part thereof, and the Deed shall contain restrictions and covenants binding upon the
Developer, its successors and assigns, that commencing on the date of this Agreement and
ending on the thirtieth (30™) anniversary of the date on which the Certificate of Completion is
issued for the Project in accordance with the provisions of Section 3.09 hereof (the “Restriction
Period”), the Land[and the Private Property — if applicable] and the Project shall be used only
for the uses specified in the Proposal and this Agreement. The foregoing covenant shall run with
the land and shall be binding to the fullest extent permitted by law and equity for the benefit and
in favor of, and enforceable by, the Town, to protect the interest of the community and other
parties, public and private, in whose favor or for whose benefit the covenants have been
provided, against the Developer, its successors and assigns, and every successor in interest to the
Land [and the Private Property — if applicable] and the improvements thereon or any part
thereof or any interest therein, and any party in possession or occupancy of the Land [and the
Private Property — if applicable] and the improvements thereon or any part thereof. [if
applicable — The restrictions and covenants described in this Section 5.01.1 shall be included in
the “Restriction Documents” (as hereinafter defined) with respect to the Private Property.]

Section 5.01.2 Permanent Restrictions on Use.

The Developer agrees for itself, and its successors and assigns, and every successor in
interest to the Land [and the Private Property — if applicable] and the improvements thereon or
any part thereof, that (i) any green space included within the Project shall be restricted in
perpetuity to use only as open space for the use and enjoyment by the public, which use
restriction shall, at the election of the Town, either be set forth in the Deed or in a separate
instrument conveying either title to such green space or the benefit of such a restriction with
respect to such green space to either the Town or a nonprofit organization designated by the
Town, and (ii) all affordable housing units constructed or to be constructed as part of the Project
shall be subject to a permanent restriction preserving such units as affordable housing. The
documents described in the preceding sentence (collectively, the “Restriction Documents”)
shall be in form and content mutually acceptable to the Town and the Developer, and shall be
recorded simultaneously with the Deed (to the extent such restrictions are not set forth in the
Deed itself).

Section 5.02 Restrictions During Construction.

From the date the parties enter into this Agreement until the Town has issued the
Certificate of Completion, the following restrictions shall bind the Developer and its successors
and assigns, and every successor in interest to the Land [and the Private Property — if
applicable] and the improvements thereon or any part thereof:

Section 5.02.1 Prohibition Against Change in Identity and Ownership, or Key

Personnel.
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This Agreement is being entered into as a means of permitting and encouraging the
development of the Property in accordance with the objectives of the Town for the
redevelopment of the Property as put forward in the Recitals, and not for speculation in
landholding. The Developer acknowledges that, in view of:

a. The importance of the undertakings set forth herein to the general welfare
of the community;

b. The importance of the identity of the parties in control of the Developer
and the Project;

C. The importance of the Key Personnel identified by the Developer in its
Proposal remaining in place with respect to the Project until the Completion of Construction; and

d. The fact that a transfer of any or all of the legal or beneficial ownership in
the Developer, or any other act or transaction involving or resulting in a change in the ownership
or change in the identity of the parties in control of the Developer or the Project, is for practical
purposes a transfer or disposition of the Developer’s interest in the Project;

it is hereby understood and agreed that, except as otherwise expressly provided herein,
during the period commencing on the date hereof and continuing until the issuance of the
Certificate of Completion by the Town, and except by reason of death, disability or retirement of
any individual holding a direct or indirect ownership interest in the Developer, there shall be no
(i) change in the identity of the parties holding a legal or beneficial interest in the Developer, or
(i) transfer, by assignment or otherwise, of the Developer’s rights under this Agreement or of
the Developer’s legal or beneficial interest in the Land [or the Private Property — if applicable]
and the Project, to any person or entity (all such changes being referred to herein as a “Change
in Identity”), unless in each instance, (a) the Developer gives the Town prior written notice of a
proposed Change in Identity, which notice shall provide sufficient information to enable the
Town to evaluate the acceptability of the proposed Change in Identity and shall request the
Town’s consent thereto, and (b) the Town, in its sole and absolute discretion, within forty-five
(45) days from the date on which the Town receives said written notice or such longer period as
may be agreed upon by the Developer and the Town, approves of such change in writing. If the
Town notifies the Developer in writing within said forty-five day (45) day period (or longer
period agreed to by the parties) of additional information reasonably required in order to review
and evaluate the proposed Change in Identity, or of an objection to the proposed Change in
Identity, specifying the grounds for such objection, the Developer shall make no Change in
Identity without the subsequent written approval of the Town, which approval shall be granted or
withheld by the Town in its sole and absolute discretion. Any attempted Change in Identity
made contrary to this Section shall be void.

In order to fulfill the purposes of this Section, the Developer agrees that during the period
between execution of this Agreement and the issuance of a Certificate of Completion by the
Town, the Developer shall annually, within ten (10) days of each anniversary of the date of this
Agreement, provide to the Town the names of all of the direct or indirect holders of an
ownership interest in the Developer, in the form of an affidavit made by an officer of the
Developer.
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The foregoing restrictions on the Change in Identity shall not be binding on a Mortgage
Holder which has foreclosed its Mortgage or has otherwise acquired title to the Land [and the
Private Property — if applicable] and the improvements thereon in lieu of foreclosure, but shall
apply to said Mortgage Holder’s successors in title.

Section 5.02.2 Prohibition Against Transfer of Land and the Project.

For all of the same reasons stated in Section 5.02.1 above, the Developer hereby agrees
for itself, and its successors and assigns, that, except for the granting of the Mortgages and the
approved refinancing of the Mortgages, and entering into other customary security agreements
with the Funding Sources, and except for [sales or] leases of units in the ordinary course of
business and the granting of easements necessary for the construction of the Project, including
utilities, the Developer shall not, prior to the issuance of a Certificate of Completion by the
Town, sell, assign or otherwise transfer the Land [or the Private Property — if applicable] and
the improvements thereon or any portion thereof without the prior written consent of the Town,
acting by its Select Board, which consent may be withheld by the Town, in its sole and absolute
discretion. As a condition of any approval by the Select Board of a transfer, the transferee shall
assume and agree in writing to comply with all conditions, obligations and agreements contained
in this Agreement, the Deed and the Restriction Documents, including but not limited to the
obligation to construct the Project. The term “transfer” shall include, without limitation, any
total or partial sale, or lease (not including the lease of the residential units or any of the
commercial space in the ordinary course of business). It is the intent of this Section that the
prohibition of transfer of the Land [and the Private Property — if applicable] and the
improvements thereon shall not apply to transfers resulting from the foreclosure of a Mortgage,
provided that, except as otherwise provided in Section 4.04 above, the transferee assumes and
agrees to comply with all conditions, obligations and agreements contained in this Agreement,
the Deed and the Restriction Documents, including, but not limited to the obligation to construct
the Project. No transfer shall relieve the Developer of its obligations hereunder, who shall be
jointly and severally liable with the transferee. Any attempted assignment or other transfer made
contrary to this Section shall be void.

Section 5.02.3 Prohibition Against Change in Key Personnel.

For all of the same reasons stated in Section 5.02.1 above, the Developer hereby agrees
that, except as otherwise expressly provided herein, during the period commencing on the date
hereof and continuing until the issuance of the Certificate of Completion by the Town, it shall
assign to the Project the individuals identified as “Project Principal”, “Project Manager”, or
otherwise identified in the “Qualifications Statement” submitted as part of the Proposal as key
individuals from the Developer to be assigned substantive roles with the Project, and that such
persons will devote such time to the Project as is necessary and appropriate to the full and timely
performance of this Agreement by the Developer. The Developer agrees that none of such
persons will be removed from his or her responsibilities on the Project without the written consent
of the Town (which consent shall not be unreasonably withheld), except in the event of his or her
death, disability or departure from the employment of the Developer, or upon the written request of
the Town. In the event, however, that any of such persons are so removed or leave the Developer’s
employ, any subsequent personnel proposed by the Developer must be approved in advance by the
Town, which approval shall not be unreasonably withheld.
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In addition, the Developer hereby agrees to use its best efforts to cause the architect(s),
engineer(s) and other consultants identified in the Proposal as a member of the Developer’s team for
the Project (i) to assign to the Project for the period commencing on the date hereof and
continuing until the issuance of the Certificate of Completion by the Town, their respective
principals and employees identified in the “Qualifications Statement” submitted as part of the
Proposal, (ii) to enable such persons to devote such time to the Project as is necessary and
appropriate to the full and timely performance of this Agreement by the Developer, (iii) not to
remove any such persons from his or her responsibilities on the Project without the written consent
of the Town (which consent shall not be unreasonably withheld), except in the event of his or her
death, disability or departure from their current employment, or upon the written request of the
Town, and (iv) in the event, however, that any of such persons are so removed or leave their current
employer’s employ, to obtain the prior approval by the Town of any proposed replacement
personnel, which approval shall not be unreasonably withheld.

The individuals identified by title in, or otherwise described in, this Section are referred to in
this Agreement, collectively, as the Developer’s “Key Personnel”.

Section 5.03 Restrictions Continuing after Completion of Construction.

Section 5.03.1 Material Alteration.

The Developer shall not, for the duration of the Restriction Period, materially alter the
Buildings, which shall include the modification, demolition, subtraction therefrom,
reconstruction, and additions to the Buildings or extensions thereof, or change to the materials,
design, dimensions or color thereof, if such reconstruction, demolition, subtraction, alteration,
addition, extension or change will materially affect in any way the external appearance of the
Buildings, or make other changes to the design of the Buildings so as to deviate substantially
from the Approved Plans, unless the Developer first submits to the Planning Board a revised
concept plan showing the proposed alterations at least forty-five (45) days prior to making such
change and the Planning Board approves of such change. If the Planning Board does not approve
the proposed material alteration to the Buildings, the Developer shall not make such proposed
material alteration. In the event the Developer shall fail to comply with the foregoing
requirement, the Town may within thirty (30) days of its discovery thereof, direct in writing that
the Developer so modify, reconstruct or remove such portion or portions of the Buildings as were
altered, modified, reconstructed, demolished or subtracted from or added to or extended or
changed without the prior written approval of the Town, and the Developer shall promptly
comply with such a directive at its sole cost and expense. Nothing herein contained shall be
construed to prevent the ordinary maintenance, repair or replacement of any exterior feature of
the Buildings which does not involve a change in design or material of such exterior feature of
the Buildings or otherwise substantially change the outward appearance of the facade of the
Buildings, nor to prevent landscaping the Land [and the Private Property — if applicable] with
plants, trees or shrubs, nor construed to prevent the meeting of requirements certified by a duly
authorized public officer to be necessary for public safety because of an unsafe or dangerous
condition or to comply with any Law. This restriction shall be set forth in the Deed.

Section 5.03.2 Change in Use.
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The Developer shall not, for the duration of the Restriction Period, change the use of the
Buildings or any material portion thereof from that set forth in the Proposal, the Approvals, and
Section 7.01 of this Agreement, except in accordance with the provisions of this Section. In the
event that at any time during the Restriction Period the Developer is unable to economically
maintain one or more of the elements of the Project in the use required by the Proposal, the
Approvals and this Agreement, for good and substantial cause(s), the Developer may request
approval by the Select Board of a change in use by presenting to the Select Board evidence of
such good and substantial cause(s) for the proposed change together with a concept plan showing
the proposed change. No such change shall be made without the approval by the Select Board of
such cause, such proposed change in use, and such concept plan. If the Select Board so approves,
the Developer shall proceed to obtain approvals for such change under the applicable provisions
of the Zoning By-law, if necessary. If the Select Board notifies the Developer in writing, within
sixty (60) days after its receipt of such information from the Developer, of its objection to the
reasons proffered for the proposed change or the concept plan or the proposed change in use,
specifying the grounds for such objection, the Developer shall submit additional evidence relative
to the cause and/or a revised concept plan accordingly, and the Select Board shall have an
additional thirty (30) days to approve or disapprove the cause for the proposed change in use
and/or the revised concept plan. In the event the Developer shall fail to comply with the
foregoing requirement, the Town may within thirty (30) days of its discovery thereof, direct in
writing that the Developer cease such use which has not been approved by the Select Board
pursuant to this Section, and the Developer shall promptly comply with such a directive at its sole
cost and expense. Approvals hereunder shall be at the discretion of the Select Board and there
shall be no deemed approvals for purposes of this Section. This restriction shall be set forth in the
Deed.

Section 5.04 Transfers after Completion of Construction.

After Completion of construction of the Project, as evidenced by the issuance by the
Town of a Certificate of Completion, the Developer may assign or otherwise transfer all or any
portion of or interest in the Land [and the Private Property — if applicable] and the Project, or
any interest in the Developer may be assigned or transferred, without approval of the Town,
provided that the Land [and the Private Property — if applicable] and the Project and such
transferred interests shall remain subject to the provisions of this Agreement.

Section 5.05 Survival.
The provisions of this Article 5 shall survive the Closing and the delivery of the Deed.

ARTICLE 6

MAINTENANCE; INSURANCE; RESTORATION
Section 6.01 Maintenance.

The Developer, its successors and assigns shall, for the duration of the Restriction Period,
maintain the Project in first class condition, reasonable wear and tear excepted, including
maintaining, repairing and replacing deteriorated components of the Buildings and other
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improvements constructed as part of the Project. The Developer, its successors and assigns shall,
for the duration of the Restriction Period, maintain the Project in compliance with all Laws from
time to time in effect.

Section 6.02 Insurance.

From the date of this Agreement until the issuance by the Town of a Certificate of
Completion for the Project, the Developer agrees to maintain in full force and effect the
following insurance coverages:

@) a policy of Builder’s Risk Insurance (standard “All Risk™ or equivalent coverage)
in an amount not less than the cost of reconstruction, written on a completed value basis or a
reporting basis, for property damage, naming the Town as an additional insured and providing a
waiver of subrogation in favor of the Town;

(b) a policy of Commercial General Liability Insurance against claims for bodily
injury, death and property damage occurring upon, in or about the Land [and the Private
Property — if applicable] and the Project and the adjoining sidewalks, with limits not less than
$1,000,000 per occurrence, $3,000,000 aggregate, naming the Town as an additional insured and
providing a waiver of subrogation in favor of the Town;

(© a policy of Automobile Liability Insurance covering any automobile owned, hired
or non-owned and used in connection with work being performed on the Land [and the Private
Property — if applicable], in an amount not less than $1,000,000 per occurrence, naming the
Town as an additional insured and providing a waiver of subrogation in favor of the Town;

(d) Employer’s Liability insurance in an amount not less than $1,000,000, providing a
waiver of subrogation in favor of the Town; and

(e) Worker’s Compensation Insurance in the amount required by applicable law.

All insurance provided for in this Section 6.02 shall be effected under valid and
enforceable policies, issued by insurers of recognized responsibility, licensed and doing business
in Massachusetts and having a so-called Best’s Rating of “A: VIII” or better. Upon the
execution of this Agreement, and thereafter prior to the expiration dates from time to time of the
policies required pursuant to this Section 6.02, certificates of such insurance with pertinent
endorsements attached, bearing notations evidencing the payment of premiums or accompanied
by other reasonably satisfactory evidence of such payment shall be delivered by the Developer to
the Town. Each policy or certificate issued by an insurer shall, to the extent obtainable, contain
an agreement by the insurer that such policy shall not be canceled, non-renewed or substantially
modified without at least thirty (30) days’ prior written notice to the Town.

Section 6.03 Obligation to Restore.

Until the issuance of a Certificate of Completion, in the event that any damage or
destruction of the Project or any part thereof occurs as a result of fire or other casualty, the
Developer shall be responsible for the restoration of the Project to a condition at least
comparable to that existing at the time of such damage or destruction, to the extent that such
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insurance proceeds may permit; provided, however, that if such damage or destruction is caused
as a result of the negligence or willful act or omission of the Developer, or of any of its
employees or agents, members, contractors, subcontractors, lessees, licensees or invitees, the
Developer shall be responsible for the full restoration of the damaged or destroyed Project
regardless of the cost thereof or the amount of the available insurance proceeds. Any
reconstruction or repair undertaken pursuant to the provisions of this Section shall in all respects
be in accordance with and conform to the provisions of the Approved Plans, the Approved
Construction Documents, and the provisions of this Agreement.

The Developer shall commence to reconstruct or repair the Project, or any portion
thereof, which have been destroyed or damaged within a period not to exceed three (3)
months after the insurance or other proceeds with respect to such destroyed or damaged
property have been received by the Developer or any mortgagee and all permits have been
received (or, if the conditions then prevailing require a longer period, such longer period as
the Town may specify in writing), and shall well and diligently and with dispatch prosecute
such reconstruction or repair to completion, such reconstruction or repair in any event to be
completed within twenty-four (24) months after the start thereof, subject to Force Majeure.

ARTICLE 7
USE OF THE PROPERTY

Section 7.01 Use of the Land and the Project.

The Land [and the Private Property — if applicable] and the Project shall be used for

. Throughout
the duration of the Restriction Period, the use of the Land [and the Private Property — if
applicable] and the Project or any material portion hereof shall not be changed except in
accordance with the provisions of Section 5.03.2 hereof. The Developer shall construct and use
the Project in compliance with all applicable Laws and all Approvals issued by any federal, state
or local governmental authority having jurisdiction thereof.

ARTICLE 8

NOTICE AND DEFAULT PROVISIONS

Section 8.01 Developer Default.

The following shall each be an event of default by the Developer (referred to herein as a
“Developer Default”):

a. Breach by the Developer of any of the restrictions set forth in Article 5 of
this Agreement, the Deed or the Restriction Documents;

b. Failure by the Developer to pay any amount to the Town when due and
owing hereunder, which failure continues for thirty (30) days following receipt of written notice
from the Town specifying such failure;
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C. Failure by the Developer to observe or perform any of the Developer’s
covenants, agreements, or obligations set forth in this Agreement other than those described in
the foregoing clauses a. and b. within sixty (60) days following receipt of written notice from
the Town specifying such failure, or if such breach is curable through the use of diligent efforts
but is not so curable within such 60-day period, then within such longer period as is approved
by the Town Manager to cure the same, provided the cure is commenced reasonably promptly
after receipt of said notice and continuously and diligently prosecuted to completion;

d. Failure by the Developer, after the expiration of all applicable notice and
cure periods provided in its financing arrangements (if any), to observe or perform any of the
Developer’s covenants, agreements, or obligations pursuant to any agreement between the
Developer and any of the Funding Sources;

e. The issuance of any execution or attachment against the Developer or any
of the Developer’s property pursuant to which the Land [or the Private Property — if applicable]
and the improvements thereon shall be taken or occupied or attempted to be taken or occupied,
provided that the Developer is first provided an opportunity to cure the same within ninety (90)
days after such execution or attachment is first issued, unless extended by agreement of the
parties; or

f. The filing by the Developer of a voluntary petition, or the filing against
the Developer of an involuntary petition, in bankruptcy or insolvency or adjudication of
bankruptcy or insolvency of the Developer, or the filing by the Developer of any petition or
answer seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under the present or any future federal bankruptcy act, or any other
present or future applicable federal, state, or other statute or law, or the assignment by the
Developer for the benefit of creditors, or appointment of a trustee, receiver, or liquidator of all or
any part of the assets of the Developer, and within one hundred twenty (120) days after the
commencement of any such proceeding against the Developer, such proceeding shall not have
been dismissed, or if, within one hundred twenty (120) days after the appointment of any trustee,
receiver, or liquidator of the Developer or of all or any part of the Developer’s property, without
the consent or acquiescence of the Developer, such appointment shall not have been vacated or
otherwise discharged.

Section 8.02 Rights of the Town upon a Developer Default.

@ In the event of a Developer Default, the Town may exercise its rights set forth in
this Section 8.02, provided that:

I the Town has delivered written notice of the Developer Default to the
Mortgage Holder(s), whose name(s) and address (es) the Developer or the
Mortgage Holder(s) has previously delivered to the Town;

ii. sixty (60) days have passed following delivery of said notice to the
Mortgage Holder(s);
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iii. the Mortgage Holder(s) has failed to cause the Developer Default to be
cured within said sixty (60) days, or in the event of a non-monetary default
that is curable but is not reasonably susceptible to cure within said sixty
(60) day period, the Mortgage Holder has not commenced and continually
prosecuted cure of said default to completion (said cure period, the
“Mortgage Holder Cure Period”); and

iv. the Town has not received written notice from the Mortgage Holder(s) that
it has commenced foreclosure proceedings against the Developer.

(b)  Subject to the provisions of subsection (a) above, the Town may, at its option, cure
any Developer Default, whether prior to or subsequent to the issuance by the Town of a
Certificate of Completion, in which case the Town shall be entitled, in addition to and without
limitation upon any other rights or remedies to which it shall be entitled by this Agreement,
operation of law, or otherwise, to reimbursement from the Developer, upon demand therefor, of
all costs and expenses incurred by the Town in curing such Developer Default.

(© Subject to the provisions of subsection (a) above, the Town shall, in the event of a
Developer Default, whether prior to or subsequent to the issuance by the Town of a Certificate of
Completion, have the right to institute any and all actions and proceedings in law or at equity as
may be appropriate against the Developer, including actions and proceedings to compel specific
performance and to bring a claim in a court of competent jurisdiction seeking damages from the
Developer in an amount representing the Town’s costs, liabilities, losses and expenses, including
reasonable attorneys’ fees and expenses, resulting from the Developer Default.

(d) In addition, subject to the provisions of subsection (a) above, if the Developer
Default occurs prior to the issuance by the Town of a Certificate of Completion, the Town, after
expiration of the applicable cure period (if any) provided in Section 8.01 hereof, shall also have
the right:

I to require the Developer, by written notice, to promptly surrender possession of
the Land and the improvements thereon and cause title to the Land (including all
improvements therein) to be reconveyed to the Town without cost to the Town, by
Quitclaim Deed, provided that (i) such reconveyance shall be subject to the lien of
any existing mortgages thereon permitted under this Agreement, (ii) this right of
the Town shall not apply after the issuance of a Certificate of Completion for the
Project pursuant to Section 3.08 hereof, and (iii) following such reconveyance, the
Developer shall have the right to receive payment, if any, as provided in
subsection (e) below. If the Developer shall fail so to reconvey, the Town may
institute such actions or proceedings as it may deem advisable as well as
proceedings to compel specific performance and the payment of damages,
expenses and costs by the Developer; and

ii. to re-enter and take possession of the Land [and to take possession of the Private
Property — if applicable] (including all improvements thereon) and to terminate
(and revest in the Town) the estate conveyed by the Deed to the Developer, it
being the intent of this Section, together with other provisions of this Agreement,
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that the conveyance of the Property to the Developer shall be made upon, and that
the Deed shall contain, a condition subsequent to the effect that in the event of
such failure to cure, the Town at its option may declare a termination in favor of
the Town of the title, and of all the rights and interests in the Property and that
such title, and all rights and interest of the Developer, and any assigns or
successors in interest, in the Land and the improvements thereon, shall revert to
the Town; provided, that such condition subsequent and any revesting of title as a
result thereof in the Town: (1) shall be subject to the lien of any existing
mortgages permitted under this Agreement, (2) shall not apply after the issuance
of a Certificate of Completion for the Project pursuant to Section 3.08 hereof, and
(3) shall require the Town to make payments, if any, as provided in subsection (e)
below. If the Town exercises its right to take title to the Land and the
improvements thereon, (x) the Town shall record a notice of such action with the
Registry of Deeds, and (y) upon written request by the Town, the Developer shall
execute, acknowledge and deliver to the Town a confirmatory deed of the Land
and the improvements thereon.

[If applicable, add: If the Town elects to exercise its rights under either clause i. or clause ii. of
this subsection (d) so as to reacquire title to the Property, the Town shall have the option (the
“Option”) also to acquire title to such parcels of the Private Property as the Town identifies in a
written notice given to the Developer, in accordance with the provisions of Exhibit H attached
hereto and made a part hereof.]

(e Upon the conveyance by the Developer to the Town of title to, or the reversion in
the Town of title to, the Land [and the acquisition by the Town from the Developer of title to the
Private Property by means of the exercise of the Option — if applicable] and the improvements
thereon or any part thereof as provided herein, the Town shall use its best efforts to resell the
Land [and the Private Property so acquired by the Town— if applicable] and the improvements
thereon or part thereof (subject to such mortgage liens as are provided for herein) as soon and in
such manner as the Town shall find feasible (subject to the requirements of applicable Laws
including, without limitation, M.G.L. c. 30B), to a qualified and responsible party or parties (as
determined by the Town), who will assume the obligation of making or completing the
improvements or such other improvements in their stead as shall be satisfactory to the Town and
in accordance with the uses specified for such property or part thereof in this Agreement. Upon
such resale of the Land [and the Private Property so acquired by the Town — if applicable] and
the improvements thereon, the proceeds thereof shall be applied as follows:

i First, to reimburse the Town for all costs and expenses incurred by the Town in
connection with the recapture, management and resale of the Land [and the
Private Property (including, without limitation, all amounts paid by the Town in
connection with the exercise of the Option) — if applicable] and the
improvements thereon or any part thereof (but less any income received by the
Town from the Land [and the Private Property — if applicable] and the
improvements thereon or any part thereof in connection with such management);
all taxes, assessments, and water and sewer charges with respect to the Land [and
the Private Property — if applicable] and the improvements thereon or any part
thereof or, in the event the Land [and the Private Property — if applicable] and
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the improvements thereon are exempt from taxation or assessment or water and
sewer charges during the period of ownership thereof by the Town, an amount
equal to such taxes, assessment, or charges (as reasonably determined by the
appropriate Town officials) as would have been payable if the Land [and the
Private Property — if applicable] and the improvements thereon were not so
exempt); any payments made or necessary to be made to discharge any monetary
encumbrances or liens due to obligations, defaults or acts of the Developer; any
reasonable expenditures made or obligations incurred with respect to the
completion of the improvements on the Land [and the Private Property — if
applicable] or any part thereof, and any amounts otherwise owing to the Town by
the Developer under this Agreement;

ii. Second, in their respective order of priority, to pay any and all existing mortgage
indebtedness permitted under this Agreement and to make all and whatever
payments may be necessary to discharge any other encumbrances or liens existing
or threatened on the Land [or the Private Property — if applicable] and the
improvements thereon, in favor of mechanics, materialmen or subcontractors;

iii. Third, if there is any balance of proceeds remaining, to use the balance of the
proceeds to reimburse the Developer for and up to the amount of cash actually
invested by it in the purchase and improvement of the Land [and the Private
Property — if applicable] less any profit theretofore realized by the Developer
from the disposition of any interest in the Land [and the Private Property — if
applicable] and the improvements thereon or in any individual part or parcel
thereof; and

iv. Finally, any balance remaining after such reimbursements shall be retained by the
Town as its property.

()] Any delay by the Town in instituting or prosecuting any actions or proceedings or
otherwise asserting its rights under this Section 8.02 shall not operate as a waiver of such rights
or to deprive it of or limit such rights in any way (it being the intent of this Section that the Town
should not, because of concepts of waiver or laches or otherwise, feel constrained to exercise
such remedy at a time when it may still hope to resolve by other methods the problems created
by the default; nor shall the Town’s waiver of any specific default be treated as a waiver of the
Town’s rights with respect to any other default or, for that matter, as a waiver with respect to the
particular default, except and only to the extent specifically waived in writing).

Section 8.03 Rights of Mortgage Holders upon Developer Default.

In the event of a Developer Default, any Mortgage Holder shall have the right to cure any
such Developer Default within the cure period (if any) provided therefor in Section 8.01 hereof
and within the Mortgage Holder Cure Period, as well as the other rights provided in this Section
8.03.
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Section 8.03.1 Notice of Developer Default to Mortgage Holder.

In the event that the Town gives written notice to the Developer of default under this
Agreement, the Town shall forthwith furnish a copy of the notice to each of the Mortgage
Holders whose name and address has theretofore been provided to the Town by either the
Developer or the Mortgage Holder. To facilitate the operation of this Section, the Developer
shall at all times keep the Town provided with an up-to-date list of names and addresses of
Mortgage Holders, and the Town may rely upon such list. In addition, any Mortgage Holder
may notify the Town of its address and request that the provisions of this Section 8.03 as they
relate to notices apply to it. The Town agrees to comply with any such request.

Section 8.03.2 Mortgage Holder may Cure Developer Default.

In the event that the Developer receives notice from the Town of a default under this
Agreement, and such default is not cured by the Developer before the expiration of the cure
period therefor provided in Section 8.01 hereof, then the Mortgage Holder(s) may cure any
such default within the time provided in Section 8.02(a) hereof; provided, however, that if the
breach or default is with respect to the Developer’s failure to construct the Project in
accordance with the Approved Plans, the Approved Plans-the-Appreved-Construction
Documents, and the Approvals, nothing contained in this Agreement shall be deemed to
authorize or permit such Mortgage Holder either before or after foreclosure or action in lieu
thereof, to undertake or continue the construction or completion of the Work (beyond the
extent necessary to conserve or protect improvements or construction already made) without
first having expressly assumed the obligation to the Town, by written agreement satisfactory
to the Town, to complete the Work in the manner provided in this Agreement. Any such
Mortgage Holder which shall properly complete the Work or applicable part thereof shall be
entitled, upon written request made to the Town, to a Certificate of Completion in the manner
provided in Section 3.08 hereof.

Section 8.04 Default of the Town.

Section 8.04.1 Town Default.

The failure of the Town to observe or perform any of the Town’s covenants, agreements,
or obligations hereunder to be performed after the Closing pursuant to Article 2 hereof, within
sixty (60) days following receipt of written notice from the Developer, specifying such failure, or
such longer period reasonably required to cure the breach, provided the cure is commenced
reasonably promptly after receipt of said notice and continuously and diligently prosecuted to
completion (said cure period, the “Town Cure Period”), shall constitute a “Town Default” for
purposes of this Agreement.

Section 8.04.2 Rights of Developer Upon Town Default.

In the event that a Town Default has occurred, the Developer’s sole remedy shall be to
institute such action and proceedings for injunctive relief as may be appropriate against the
Town, including actions and proceedings to compel specific performance, but no default by the
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Town shall entitle the Developer to recover any damages of any kind or nature whatsoever from
the Town, or relieve the Developer from its obligations under this Agreement.

ARTICLE 9

REPRESENTATIONS AND WARRANTIES

Section 9.01 Representations and Warranties of the Developer.

The Developer hereby represents and warrants to the Seller, as of the date of this
Agreement, with the understanding that said representations and warranties constitute a material
inducement to and are being relied upon by the Seller, as follows:

(@)

(b)

(©

(d)

009228659
00922965.10

the Developer is a , duly organized, validly existing and in good
standing under the laws of and duly qualified to do business in
the Commonwealth of Massachusetts. The Developer has the power and
authority to execute and deliver this Agreement and to perform its covenants and
obligations under this Agreement, and the person executing this Agreement has
been duly authorized by all necessary action and has full, right, power and
authority to execute and deliver this Agreement on behalf of the Developer;

this Agreement has been duly and validly authorized, executed and delivered on
behalf of the Developer;

this Agreement and each and every document and instrument to be executed and
delivered by the Developer pursuant to this Agreement, when fully executed and
delivered by all intended signatories thereto, shall constitute the valid and binding
obligations of the Developer, enforceable against the Developer in accordance
with their respective terms, subject to general equitable principles and applicable
provisions of law related to bankruptcy, insolvency and creditors’ rights
generally;

the Developer is not the subject of any Insolvency Event and the Developer has
no knowledge of any threatened or contemplated Insolvency Event. The
Developer possesses the financial resources to perform all of its covenants and
obligations contained in this Agreement and to be contained in the documents and
instruments to be executed and delivered pursuant to this Agreement, and the
performance of said covenants and obligations will not render the Developer the
subject of an Insolvency Event. As used in this Agreement, the term “Insolvency
Event” shall mean, as it pertains to a party, any proceeding by or against said
party under any federal or state law or statute regarding bankruptcy, insolvency,
fraudulent transfers, receivership, conservatorship, custodianship, trusteeship,
moratorium or creditors’ rights or debtors’ obligations generally; any assignment
for the benefit of creditors by said party; any failure of said party to pay its
obligations as they come due; the insolvency of said party; or entry by said party
into a composition agreement;
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(e) there are no pending or, to the best of the Developer’s knowledge, threatened
actions, suits, or proceedings before any court, arbitrator or governmental or
administrative body which may materially adversely affect the properties,
business or condition, financial or otherwise, of the Developer or its ability to
perform its obligations under this Agreement; and

()] neither the execution, delivery or performance of this Agreement nor compliance
herewith (i) conflicts or will conflict with or results or will result in a breach of or
constitutes or will constitute a default under (1) the organizational documents of
the Developer, (2) to the best of the Developer’s knowledge, any law or any
order, writ, injunction or decree of any court or governmental authority; or (3) any
agreement or instrument to which the Developer is a party or by which it is
bound, or (ii) results in the creation or imposition of any lien, charge or
encumbrance upon its property pursuant to any such agreement or instrument.

Section 9.02 Representations and Warranties of the Seller.

Notwithstanding the provisions of Section 2.06 hereof, the Seller hereby makes, as of the
date of this Agreement, the following representations and warranties to the Developer in
connection with the sale of the Property and the transactions contemplated by this Agreement,
with the understanding that said representations and warranties constitute a material inducement
to and are being relied upon by the Developer:

@ the Seller has the power and authority to execute and deliver this Agreement and
to perform its covenants and obligations under this Agreement, and the person
executing this Agreement has been duly authorized by all necessary action and
has full, right, power and authority to execute and deliver this Agreement on
behalf of the Seller;

(b) this Agreement has been duly and validly authorized, executed and delivered by
the Seller;

(© this Agreement and each and every document and instrument to be executed and
delivered by the Seller pursuant to this Agreement, when fully executed and
delivered by all intended signatories thereto, shall constitute the valid and binding
obligations of the Seller, enforceable against the Seller in accordance with their
respective terms, subject to general equitable principles and applicable provisions
of law related to bankruptcy, insolvency and creditors’ rights generally; and

(d) there are no written leases, subleases, licenses or other agreements entered into by
the Seller which grant any possessory interest in and to the Property or any
portion thereof that will survive the Closing.

Section 9.03 Brokers.

The Seller and the Developer represent and warrant to each other that no brokerage fee or
real estate commission is or shall be due or owing in connection with this transaction.
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Section 9.04. Survival.
The provisions of this Article 9 shall survive the Closing and delivery of the Deed.
ARTICLE 10
GENERAL PROVISIONS

Section 10.01 Request for Proposals Incorporated.

The Terms and Conditions of the RFP issued by the Town of Andover dated

, 2020 (including all Addenda thereto issued by the Town), are incorporated
herein by reference. A copy of the RFP and all such Addenda is on file in the office of the Town
Purchasing Agent.

Section 10.02 Access.

The Developer shall permit the Town or its agents to enter the Land [and the Private
Property — if applicable] and the Project at any reasonable time, from time to time, to inspect the
Land [and the Private Property — if applicable] and the Project and to ensure compliance with
the provisions of this Agreement; provided, however, that the Town provides the Developer at
least twenty-four (24) hours’ prior notice thereof (which may be verbal), except in the event of
an emergency.

Section 10.03 Duration.

The restrictions and covenants contained in (i) Sections 5.01.1, 5.03, 6.01 and 7.01 of this
Agreement shall have a term equal to the Restriction Period, (ii) Sections 5.02, 6.02 and 6.03 of
this Agreement shall have a term commencing on the date of this Agreement and expiring on the
date on which a Certificate of Completion is issued for the Project in accordance with the
provisions of Section 3.09 hereof, and (iii) Section 5.01.2 of this Agreement shall remain in force
and effect in perpetuity. The Developer agrees that each of this Agreement, the restrictions set
forth in the Deed, and the Restriction Documents is an “other restriction held by a governmental
body” as that term is used in M.G.L. c.184, 826 and thus not subject to the limitations on the
enforceability of restrictions in M.G.L. ¢.184, §826 — 30 and is enforceable for the full period
provided in this Agreement, the Deed or the Restriction Documents, respectively. Nevertheless,
if recording of a notice is ever needed to extend the time period for enforceability of any of the
restrictions and covenants referenced in the first sentence of this Section 10.03, or set forth in the
Deed or the Restriction Documents, the Developer hereby appoints the Select Board of the Town
as the Developer’s agent to execute and record such notice and agrees that the Developer shall
execute and record such notice upon request.

Section 10.04 Enforcement.

The parties hereto, and thereafter the permitted successors and assigns of the parties hereto,
covenant and agree that the Developer will reimburse the Town for all reasonable costs and
expenses (including without limitation attorney’s fees and expenses) incurred by the Town in
enforcing this Agreement or in remedying or abating any violation thereof.
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Section 10.05 Indemnification.

The Developer shall indemnify, defend and save harmless the Town and the Town’s
officers, employees, agents, consultants, contractors and attorneys, from and against any and all
damages, liabilities, actions, suits, proceedings, claims, demands, losses, costs, expenses,
recoveries and judgments of every nature and description (including reasonable attorneys’ fees
and expenses) that may arise in whole or in part out of or in connection with any use, occupancy,
conduct or management of or from any work or thing whatsoever done in or about the Land [and
the Private Property — if applicable] and the improvements thereon by the Developer, its
employees, agents, contractors, subcontractors, material men, or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, or any condition
of the Land [and the Private Property — if applicable], including, without limitation, any
environmental condition now existing or hereafter arising at the Land [and the Private Property
— if applicable] and the improvements thereon regardless of the cause thereof. The duty to
defend shall immediately accrue and be owing upon the assertion of such a claim by any person
or entity regardless of merit and shall not be dependent upon a finding of negligence or any other
finding of fact and trial. The existence of insurance shall in no way limit the scope of the
Developer’s indemnification under this Agreement. The provisions of this Section shall survive,
as applicable, the Closing and delivery of the Deed, or the rescission, cancellation, or termination
of this Agreement; provided, however, that if this Agreement is terminated in accordance with its
terms prior to the Closing, the Developer’s obligations under this Section with respect to
physical conditions and environmental conditions at the Property shall be limited to damages,
liabilities, actions, suits, proceedings, claims, demands, losses, costs, expenses, recoveries and
judgments arising out of, relating to or caused by any act or omission on the part of the
Developer, the Developer’s Representatives, or any of their respective employees, agents,
contractors, subcontractors, material men, or anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

Section 10.06 Notices.

Any and all notices required herein shall be in writing and shall be deemed properly
given upon the earlier of: (i) two Business Days after deposit with the United States Postal
Service, if sent by registered or certified mail, return receipt requested, postage prepaid; (ii) one
Business Day after deposit with an express courier service such as Federal Express; or (iii) actual
receipt. All such notices will be delivered to the address specified below or each other address as
the respective parties may designate in writing:

if to the Developer:

With a copy sent in the same manner to:
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if to the Town: Town Manager
Town Hall
36 Bartlet Street
Andover, MA 01810

With a copy sent in the same manner to:

Town Counsel

Section 10.07 Waiver.

The failure on the part of the Developer or the Town, as the case may be to complain in
any one or more cases of any action or non-action on the part of the other party or to insist in any
one or more cases upon the performance of any of the provisions, covenants, agreements or
conditions of this Agreement or to exercise any option contained herein no matter how long the
same may continue, shall never be deemed or construed to be a waiver by such party of any of its
rights hereunder, or a relinquishment for the future of any such provision, covenant, agreement,
condition or option. Further it is covenanted and agreed that no waiver at any time of any of the
provisions hereof by the Developer or the Town shall be construed as a waiver of any of the
other provisions hereof, and that a waiver at any time of any of the provisions hereof shall not be
construed as a waiver at any subsequent time of the same provisions. No waiver shall be
effective unless in writing and signed by the party to be charged therewith.

Section 10.08 Rights and Remedies Cumulative.

Except as otherwise expressly provided in this Agreement, the rights and remedies of the
parties to this Agreement, whether provided at law, in equity, or by this Agreement, shall be
cumulative, and the exercise by either party of any one or more such remedies shall not preclude
the exercise of any or all such remedies for any other default under this Agreement.

Section 10.09 Headings and Captions for Convenience Only.

The captions and headings throughout this Agreement are for convenience of reference
only and the words contained therein shall in no way be held or deemed to define, limit, explain,
modify, amplify or add to the interpretation, construction or meaning of any provisions of, or the
scope or intent of, this Agreement, nor in any way affect this Agreement.

Section 10.10 Parties Bound:; Covenants Running with the Land.

As used in this Agreement, (i) the terms “the Town” or “Seller” shall include such party
and its successors and assigns, and (ii) the term “Developer” shall include such party, its
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permitted successors and assigns, and also its permitted successors in title to the Property or any
portion thereof. The provisions contained herein shall be covenants running with the land;
provided, however, that notwithstanding the foregoing, no party shall be liable for any breach of
any covenant or agreement on the part of the Developer herein contained except such as occur
during the time it holds the Developer’s interest under this Agreement [and the Private Property
— if applicable] and the improvements thereon or any portion thereof. No Mortgage Holder shall
be deemed to be the owner of the Land [and the Private Property — if applicable] and the
improvements thereon until it shall have foreclosed the mortgage thereon or shall have acquired
title by deed in lieu of foreclosure.

Section 10.11 Entire Agreement of Parties;: Amendments.

This Agreement, including the exhibits attached to this Agreement and references
contained in this Agreement, constitutes the entire agreement and understanding of the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements, offers,
counteroffers, agreements and understandings of the parties regarding said subject matter,
whether written or oral, all of which are hereby merged into and superseded by this Agreement.
This Agreement may not be amended, modified, extended, revised or otherwise altered, nor
may any party hereto be relieved of any of its liabilities or obligations hereunder, except by a
written instrument duly executed by the Developer and the Seller.

Section 10.12 Governing Law.

This Agreement shall be governed exclusively by the provisions of the internal laws of
the Commonwealth of Massachusetts, without reference to conflicts of laws principles.

Section 10.13 Conditions to Effectiveness of Agreement.

The Developer and the Seller further acknowledge that notwithstanding anything to the
contrary contained herein, this Agreement shall not be considered a binding agreement unless
and until (i) this Agreement has been authorized by the Select Board, has been fully executed by
both the Developer and the Seller, and a fully executed copy has been delivered, and (ii) the
Disclosure of Beneficial Interests form required by M.G.L. c. 7C, Section 38 has been executed
and filed.

Section 10.14 Severability.

If any term or provision of this Agreement or the application thereof to any person or
circumstance shall, to any extent, be found by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affected thereby and each other term or provision of this Agreement shall be valid and be
enforced to the fullest extent permitted by law.

Section 10.15 Number and Gender.

All words used herein in singular number shall extend to and include the plural number,
where the context so requires. All words used herein in the plural number shall extend to and
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include the singular number, where the context so requires. All words used herein in any gender,
whether male, female or neuter, shall extend to and include any and all genders as may be
applicable in any particular context.

Section 10.16 Construction.

This Agreement shall not be construed more strictly against one party than against the
other merely by virtue of the fact that it may have been prepared by counsel for one of the
parties, it being recognized that both the Seller and the Developer have contributed with the
advice of counsel to the preparation of this Agreement.

Section 10.17 Business Day.

As used in this Agreement, the term “Business Day” shall mean, collectively, any day
other than a Saturday, Sunday or official Federal or Commonwealth of Massachusetts holiday. If
any payment to be made or obligation to be performed hereunder is to be made or performed on
a day other than a Business Day, it shall be deemed to be made or performed in a timely manner
if done on the next succeeding Business Day.

Section 10.18 No Third Party Beneficiaries.

This Agreement and the representations, warranties, covenants and agreements contained
herein are made and entered into for the sole protection and benefit of the parties hereto and their
permitted successors in interest and assigns, if any, and no other person, persons, entity or
entities shall have any right of action hereon or right to claim any right or benefit from the terms
contained herein or be deemed a third party beneficiary hereunder.

Section 10.19 Time of the Essence; Extension of Time.

Time is of the essence in the performance of each of the parties’ respective obligations
contained herein. Upon written request by the Developer including a statement of good cause
therefor, the Town Manager may, in his or her sole and absolute discretion, on behalf of the
Town extend any deadline or period for performance by the Developer hereunder, provided that
any such extension must be in writing and signed by the Town Manager and the Developer.

Section 10.20 Determinations and Approvals under this A greement.

The Developer acknowledges that all determinations or approvals to be made by the
Town under the terms and provisions of this Agreement are separate and distinct from approvals,
determinations or approvals required to be obtained from the Town or an agency, board,
commission or department of the Town under any applicable Law, e.g. the approval of plans and
specifications under the terms and provisions of this Agreement will not and cannot operate as an
approval by the Town of Andover Building Department.

Section 10.21 Action by the Town.
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Unless otherwise expressly provided in this Agreement, any decision, consent or
approval required to be made or issued by the Town shall be made or issued by the Town
Manager.

Section 10.22 Town’s Members and Officers Barred from Interest.

@ No official or employee of the Town shall have any personal interest, direct or
indirect, in this Agreement or the Developer, nor shall any such member, official or employee
participate in any decision relating to this Agreement which affects his personal interest or the
interests of any corporation, partnership, or association in which he is, directly or indirectly,
interested. No official or employee of the Town, acting as such, shall be personally liable to the
Developer or any successor in interest in the event of any default or breach by the Town or for
any amount which may become due to the Developer or to its successors or on any obligations
under the terms of this Agreement.

(b) After the date hereinabove first written, the Developer shall not, without a prior
finding by the Town that such action is consistent with the public interest, employ in connection
with its obligations under this Agreement, any person who has participated in the planning or
execution of the RFP or the Project and who is named on any list which may be furnished by the
Town to the Developer as having so participated, or permit any such person to directly or
indirectly acquire an interest (except an interest based upon the ownership of its capital stock if
such stock is publicly held or offered) in the Developer or in the Property [or the Private
Property — if applicable], prior to the completion of the Project in accordance with this
Agreement and the Proposal.

(© The provisions of this Section shall survive, as applicable, the Closing and
delivery of the Deed, or the rescission, cancellation, or termination of this Agreement.

Section 10.23 Estoppel Certificate.

The Town agrees from time to time, within thirty (30) days of a written request by the
Developer, to execute, acknowledge and deliver to the Developer a statement in writing
certifying that this Agreement is unmodified and in full force and effect and that there are no
uncured defaults by the Developer under this Agreement (or, if there have been any
modifications, that the same are in full force and effect as modified and stating the modifications
and if there are uncured defaults, the nature of such defaults).

Section 10.24 Counterparts.

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed to be an original, but all of which taken together shall constitute one and the same
Agreement. For purposes of the execution of any amendment or modification to this Agreement
(but not for purposes of the execution of this Agreement itself), and any communications
delivered pursuant to this Agreement (as it may be so amended or modified), the signature of a
party on any counterpart thereof transmitted by facsimile or electronic mail shall be binding with
the same force and effect as if it was manually affixed to a hard copy original thereof.
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WITNESS the above executed under seal as of the day and year first above written.
TOWN OF ANDOVER

By its Select Board

COMMONWEALTH OF MASSACHUSETTS

Essex, ss.

On this ___ day of , before me, the undersigned Notary Public, personally
appeared the following members of the Select Board of the Town of Andover, namely
and , Who proved to me through
satisfactory evidence of identification, which was , to be the persons whose
names are signed on the proceeding or attached document, and acknowledged to me that they
signed it voluntarily for its stated purpose, on behalf of the Town of Andover.

Notary Public
My Commission Expires:
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DEVELOPER:

By:

Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Essex, ss.
Onthis __ day of , before me, the undersigned Notary Public, personally
appeared , the of
, as aforesaid, who proved to me through satisfactory evidence
of identification, which was , to be the person whose name is signed on the

proceeding or attached document, and acknowledged to me that he/she signed it voluntarily for
its stated purpose, on behalf of

Notary Public
My Commission Expires:
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LIST OF EXHIBITS

Exhibit A: Legal Description and Plan of the Land

Exhibit B: Excerpts from Proposal

Exhibit C: Form of Deed

Exhibit D: Title Insurance Commitment

Exhibit E: Disclosure Statement re: Beneficial Interests in Developer
Exhibit F: Certificate of Compliance with Tax Laws

Exhibit G: Non-Collusion Certificate

Exhibit H: Option Provisions
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First Mortgage Holder
Force Majeure

Funding Sources

Insolvency Event

Land

Laws

[LEED Performance Deposit
Mortgage

Mortgage Holder

Mortgage Holder Cure Period
[Notice of Option

[Option

Outside Closing Date
Permitted Exceptions
[Private Property

Project

Project Commencement Date
Project Completion Date
Property

Proposal

Purchase Price

Restriction Documents
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Preamble
Section 2.07
Section 2.07
Section 2.03
Section 2.08
Section 3.01
Section 10.17
Section 3.08
Section 5.02.1
Section 2.10
Section 2.12
Section 2.12
Section 3.03
Section 3.03
Recitals
Section 2.02
Section 2.01
Preamble
Section 8.01
Section 2.04
Section 2.04
Section 2.04
Section 4.01
Section 3.03
Section 4.01
Section 9.01
Recitals
Section 2.04
Section 2.08]
Section 4.01
Section 4.01
Section 8.02
Section 2.10]
Section 8.02]
Section 2.10
Section 2.02
Recitals]
Recitals
Section 3.03
Section 3.03
Recitals
Recital
Section 2.01
Section 5.01.2
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Restriction Period
RFP

Seller

Seller’s Representative
Title Defect Notice
Town

Town Cure Period
Town Default
Unpermitted Exceptions
[USGBC

Work
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Section 5.01.1
Recitals
Preamble
Section 2.04
Section 2.05
Preamble
Section 8.04.1
Section 8.04.1
Section 2.05
Section 2.07]
Recitals



Exhibit A

Legal Description and Plan of Land
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Exhibit B

Excerpts from Proposal

[NOTE: THIS EXHIBIT WILL NOT BE ATTACHED TO THE COPY OF
THIS AGREEMENT WHICH IS RECORDED WITH
THE NORTHERN ESSEX REGISTRY OF DEEDS]
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Exhibit C

Form of Deed
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Exhibit D

Title Insurance Commitment
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Exhibit E

DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY

M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

INSTRUCTION SHEET

NOTE: The Division of Capital Asset Management and Maintenance (DCAMM) shall have no
responsibility for insuring that the Disclosure Statement has been properly completed as required by law.
Acceptance by DCAMM of a Disclosure Statement for filing does not constitute DCAMM'’s approval of this
Disclosure Statement or the information contained therein. Please carefully read M.G.L. c. 7C, s. 38
which is reprinted in Section 8 of this Disclosure Statement.

Section (1): Identify the real property, including its street address, and city or town. If there is no street
address then identify the property in some other manner such as the nearest cross street and its tax
assessors’ parcel number.

Section (2): Identify the type of transaction to which this Disclosure Statement pertains --such as a sale,
purchase, lease, etc.

Section (3): Insert the exact legal name of the Public Agency patrticipating in this Transaction with the
Disclosing Party. The Public Agency may be a Department of the Commonwealth of Massachusetts, or
some other public entity. Please do not abbreviate.

Section (4): Insert the exact legal name of the Disclosing Party. Indicate whether the Disclosing Party is
an individual, tenants in common, tenants by the entirety, corporation, general partnership, limited
partnership, LLC, or other entity. If the Disclosing Party is the trustees of a trust then identify the trustees
by name, indicate that they are trustees, and add the name of the trust.

Section (5): Indicate the role of the Disclosing Party in the transaction by checking one of the blanks. If
the Disclosing Party’s role in the transaction is not covered by one of the listed roles then describe the
role in words.

Section (6): List the names and addresses of every legal entity and every natural person that has or will
have a direct or indirect beneficial interest in the real property. The only exceptions are those stated in
the first paragraph of the statute that is reprinted in Section 8 of this Disclosure Statement. If the
Disclosing Party is another public entity such as a city or town, insert “inhabitants of the (name of public
entity).” If the Disclosing Party is a non-profit with no individual persons having any beneficial interest then
indicate the purpose or type of the non-profit entity. If additional space is needed, please attach a
separate sheet and incorporate it by reference into Section 6.

Section (7): Write “none” in the blank if none of the persons mentioned in Section 6 is employed by
DCAMM. Otherwise list any parties disclosed in Section 6 that are employees of DCAMM.

Section (8): The individual signing this statement on behalf of the Disclosing Party acknowledges that
he/she has read the included provisions of Chapter 7C, Section 38 (formerly Chapter 7, Section 40J) of
the General Laws of Massachusetts.
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Section (9): Make sure that this Disclosure Statement is signed by the correct person. If the Disclosing
Party is a corporation, please make sure that this Disclosure Statement is signed by a duly authorized
officer of the corporation as required by the statute reprinted in Section 8 of this Disclosure Statement.

This completed and signed Disclosure Statement should be mailed or otherwise delivered to:

Deputy Commissioner for Real Estate
Division of Capital Asset Management and Maintenance
One Ashburton Place, 15th Floor, Boston, MA 02108
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L.c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)
The undersigned party to a real property transaction with a public agency hereby

discloses and certifies, under pains and penalties of perjury, the following information as
required by law:

(1) REAL PROPERTY:

(2) TYPE OF TRANSACTION, AGREEMENT, or DOCUMENT:

(3) PUBLIC AGENCY PARTICIPATING in TRANSACTION:

(4) DISCLOSING PARTY’'S NAME AND TYPE OF ENTITY (IF NOT AN INDIVIDUAL):

(5) ROLE OF DISCLOSING PARTY (Check appropriate role):
Lessor/Landlord Lessee/Tenant

Seller/Grantor Developer/Grantee

Other (Please describe):

(6) The names and addresses of all persons and individuals who have or will have a
direct or indirect beneficial interest in the real property excluding only 1) a
stockholder of a corporation the stock of which is listed for sale to the general public
with the securities and exchange commission, if such stockholder holds less than
ten per cent of the outstanding stock entitled to vote at the annual meeting of such
corporation or 2) an owner of a time share that has an interest in a leasehold
condominium meeting all of the conditions specified in M.G.L. c. 7C, s. 38, are
hereby disclosed as follows (attach additional pages if necessary):

NAME RESIDENCE
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(7) None of the above-named persons is an employee of the Division of Capital Asset
Management and Maintenance or an official elected to public office in the
Commonwealth of Massachusetts, except as listed below (insert “none” if none):

(8) The individual signing this statement on behalf of the above-named party
acknowledges that he/she has read the following provisions of Chapter 7C, Section
38 (formerly Chapter 7, Section 40J) of the General Laws of Massachusetts:

No agreement to rent or to sell real property to or to rent or purchase real
property from a public agency, and no renewal or extension of such agreement,
shall be valid and no payment shall be made to the lessor or seller of such
property unless a statement, signed, under the penalties of perjury, has been
filed by lessor, lessee, seller or the purchaser, and in the case of a corporation by
a duly authorized officer thereof giving the true names and addresses of all
persons who have or will have a direct or indirect beneficial interest in said
property with the commissioner of capital asset management and maintenance.
The provisions of this section shall not apply to any stockholder of a corporation
the stock of which is listed for sale to the general public with the securities and
exchange commission, if such stockholder holds less than ten per cent of the
outstanding stock entitled to vote at the annual meeting of such corporation. In
the case of an agreement to rent property from a public agency where the
lessee’s interest is held by the organization of unit owners of a leasehold
condominium created under chapter one hundred and eighty-three A, and time-
shares are created in the leasehold condominium under chapter one hundred
and eighty-three B, the provisions of this section shall not apply to an owner of a
time-share in the leasehold condominium who (i) acquires the time-share on or
after a bona fide arms length transfer of such time-share made after the rental
agreement with the public agency is executed and (ii) who holds less than three
percent of the votes entitled to vote at the annual meeting of such organization of
unit owners. A disclosure statement shall also be made in writing, under penalty
of perjury, during the term of a rental agreement in case of any change of interest
in such property, as provided for above, within thirty days of such change.

Any official elected to public office in the commonwealth, or any employee of the
division of capital asset management and maintenance disclosing beneficial
interest in real property pursuant to this section, shall identify his position as part
of the disclosure statement. The commissioner shall notify the state ethics
commission of such names, and shall make copies of any and all disclosure
statements received available to the state ethics commission upon request.

The commissioner shall keep a copy of each disclosure statement received
available for public inspection during regular business hours.

(9) This Disclosure Statement is hereby signed under penalties of perjury.
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PRINT NAME OF DISCLOSING PARTY (from Section 4, above)

AUTHORIZED SIGNATURE of DISCLOSING PARTY DATE (MM /DD /YYYY)

PRINT NAME & TITLE of AUTHORIZED SIGNER
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Exhibit F

Certificate of Compliance with Tax Laws

Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A, | certify under the
penalties of perjury that | have filed all Massachusetts state tax returns; have complied with all
Massachusetts laws relating to taxes; and have paid all Massachusetts state taxes required under
law; and that the Federal Social Security number for the undersigned is

Dated: ,20

DEVELOPER
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Exhibit G

Certificate of Non-Collusion

The undersigned certifies under the penalties of perjury that the foregoing Agreement has
been obtained in good faith and without collusion or fraud with any other person (as used in this
certification, the word “person” shall mean any natural person, business, partnership, corporation,
union, committee, club, or other organization, entity, or group of individuals).

Dated: , 20

DEVELOPER
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Exhibit G

Option Provisions

[NOTE: THIS EXHIBIT WILL NOT BE ATTACHED TO THE COPY OF
THIS AGREEMENT WHICH IS RECORDED WITH
THE NORTHERN ESSEX REGISTRY OF DEEDS]

1. Properties and Purchase Pricel
Property Purchase Price
2. In further consideration for the conveyance by the Town to the Developer of the

Property, the Developer hereby grants to the Town an option to purchase all or such portions of
the Private Property as the Town may specify (collectively, the “Option Property”) in the written
notice of exercise given by the Town to the Developer (the “Exercise Notice”), in the manner
provided in Section 10.06 hereof within ___ days of the re-acquisition by the Town of title to the
Property pursuant to Section 8.02(d) hereof. The Exercise Notice shall state a closing date, which
date shall not be less than thirty (30) days nor more than ninety (90) days after the day the Exercise
Notice is given.

3. The deed to the Option Property is to be delivered and the Purchase Price therefor
paid, unless otherwise agreed upon in writing, at 10:00 a.m. on the date fixed for conveyance in
the Town’s Exercise Notice, at
, Massachusetts (such date and
time, as the same may be extended in accordance with the provisions of this Option Agreement,
are hereinafter referred to as the “Time of Closing”).

4. If as of the Time of Closing there are any encumbrances or other matters of record
which secure the payment of money, the Town may, at its election, pay to the holder thereof out
of the Purchase Price otherwise payable to the Developer the amount required to satisfy or to
release the same (provided that the instruments necessary for this purpose are either recorded or
registered simultaneously with the deed to the Option Property or the Town has established
customary arrangements for the payment of such amounts and the subsequent receipt of such
instruments), and all amounts so paid shall be credited against the Purchase Price otherwise due
and payable by the Town to the Developer. All payments of the Purchase Price to the Developer
(as adjusted in accordance with the terms of these Option Provisions) shall be made by a certified
or bank check or by federal wire transfer.

L purchase Price for each Property is to be the consideration stated in the deed therefor from the private party owning the same to the Developer
which is recorded as part of the Closing
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5. The Developer shall convey title to the Option Property by a good and sufficient
quitclaim deed running to the Town, which title shall be subject to all encumbrances and other
matters of record as of the recording of such deed. If the deed refers to a plan necessary to be
recorded therewith the Developer shall deliver such plan with the deed in form adequate for recording
or registration. If title to the Property is registered, the deed shall be in form sufficient to entitle the
Town to a Certificate of Title to the Property, and the Developer shall deliver with the deed all
instruments, if any, necessary to enable the Town to obtain such Certificate of Title.

6. The Developer shall vacate the Option Property by the Time of Closing and shall
deliver to the Town at that time full possession of the Option Property, free of all tenants and
occupants, and otherwise in its then “as is” condition.

7. Upon any default by the Developer under these Option Provisions, the Town shall
have all rights and remedies as are available to it under Section 8.02 of this Agreement.

8. The Developer shall deliver to the Town at the Time of Closing the following
documents: the deed to the Option Property; an assignment of all Approvals; and such
certifications as may be reasonably necessary for compliance with Internal Revenue Service
regulations.
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11 Lewis Street “Town Yard” Request for Proposals (RFP) Motion

I move to approve the Request for Proposals for the disposition of the former Town Yard (i.e., 11 Lewis
Street).



OFFICE OF THE TOWN CLERK

TOWN OF ANDOVER
MASSACHUSETTS 01810

POLICY XI.2.N

SPECIAL ONE-DAY ALCOHOL LICENSE POLICY & APPLICATION
FOR OUTDOOR EVENTS ON TOWN OWNED PROPERTY

The Select Board may grant a special license pursuant to M.G.L. Chapter 138 Section 14
for the sale of wine and malt beverages only, or either of them for an outdoor event on
such Town property as it, in its discretion, deems to be suitable for such event in
accordance with this policy and on such terms and conditions as it deems to be in the best
interest of the Town.

A Special License for the sale of wine and malt beverages only, or either of them, on
town property may be granted to the responsible manager of a non-profit organization
conducting an outdoor event on Town property on terms and conditions approved by the
Select Board.

A Special License for the sale of wine and malt beverages only, or either of them, on
town property may be granted to the responsible manager of any enterprise in support of a
community event on terms and conditions approved by the Select Board.

This policy shall also apply to property under the care, custody and control of the
Andover School Committee and the Andover Conservation Commission. The School
Committee and Conservation Commission shall have final approval as to whether such a
special license should be granted, with regard to property under their care, custody and
control.

Outdoor sale and consumption of wine and malt beverages may occur only in a defined
outside area described in the application and approved by the Select Board.

Consistent with Section 14 of Massachusetts General Laws Chapter 138, a responsible
manager and alternate shall be named by the organization, one of whom shall be on the
premises at all times while alcohol is being served. The responsible manager must be at
least 21 years of age. The name(s) and 24-hour contact information shall be on file with
the Office of the Town Manager and Police Services Division.



7. The Local Licensing Authority (Select Board) may impose reasonable conditions and
limitations on any Special License that is granted, including but not limited to the
description of the Licensed area, the hours of operation and the presence and payment for
a police detail(s), and any custodial or other town personnel assigned to the event.

8. The applicant must present a security plan to the Andover Police Department before filing
an application. This security plan must include provisions for crowd control, dealing with
unruly patrons, emergency evacuations, traffic/parking considerations, and controlling
access to alcohol by under aged persons. Unless circumstances warrant otherwise, the
security plan will require one police officer for an event that 150 people are expected to
attend and two officers for an event that 300 or more people are expected to attend. The
Chief of Police, or his or her designee, must sign off on this application as to the security
plan for the event before the application is filed with the Select Board. Moreover,
applicants must demonstrate that people who will be serving alcoholic beverages are at
least 21 years of age and that at least one person who will be staffing each point of
service of alcoholic beverages has certification in TIPS or comparable safety training.

9. The application shall also be reviewed and signed off on by Andover Fire Rescue, Public
Works, the Health Department and Inspectional Services before the application is filed
with the Select Board.

10. Unless otherwise voted by the Select Board, each Special License shall cover a single
event.

a. A Special License is granted for a single event only. A separate Special
License may be granted for each day of an event if the event takes place on more
than one consecutive day.

b. The fee for a Special License shall be charged on a per-day basis, $50.00 for day
one and $25.00 for each additional consecutive day due with application
submittal. Please make check out to the: Town of Andover.

11. The Select Board reserves the right to decline to consider any application filed later than
30 days before the proposed event. The Board may require the filing of references by the
applicant at its discretion. The application shall be in the form prescribed in this policy
and shall be submitted to the Town Clerk.

12. The Licensee (and their heirs, successors and assigns in interest) shall indemnify, defend
and save harmless the Town of Andover, its officers, employees, agents, board members
and volunteers from and against all suits, actions, claims, demands, damages, losses,
expenses, and costs of every kind and description including reasonable attorneys’ fees
relating to or arising from the event, and shall release the Town of Andover, its officers,
employees, agents, board members and volunteers from any and all suits, actions, claims,
demands, damages, losses, expenses, and costs of every kind and description, including
reasonable attorneys’ fees related to or arising from the event.

13. The Licensee shall carry or require that there be carried Workers” Compensation
Insurance for all employees engaged in work at the event, in accordance with the State
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14.

15.

16.

17.

18.

19.

20.

Workers’ Compensation Laws. The Licensee shall furnish a certificate of insurance to
the Town evidencing coverage of Workers’ Compensation Insurance. In addition, the
Licensee shall carry Commercial General Liability Insurance, and Liquor Liability
Insurance, with limits hereinafter set forth to cover the Licensee, its employees and/or
volunteers and the Town against claims which may occur or result from operations under
this Agreement. Such insurance shall cover the use of all equipment related to the
provision of outdoor dining services. The Commercial General Liability Policy and
Liquor Liability Insurance Policy, shall insure against all claims and demands for bodily
injury and property damage related to the event. The Applicant must provide explicit
proof of insurance for damages caused by any person and not just the Applicant to the
Town property upon which the event will occur. Every policy shall have limits of at least
$1,000,000 per occurrence, $1,000,000 per occurrence for damage to rented premises,
and $2,000,000 in the aggregate. The Town shall be named as an “additional insured” in
all Commercial General Liability and Liquor Liability policies for such insurance with
specific reference as to coverage related to this License. All such policies shall provide a
waiver of subrogation in favor of the Town. Prior to the issuance of the License, the
Licensee shall furnish a certificate of insurance to the Town certifying the above
insurance requirements including a specific reference to at least a $1,000,000 limit for
damages to rented premises, and a copy of an endorsement that the Town is an additional
insured and a copy of an endorsement including waiver of subrogation prior to the
issuance of the License.

Special Licenses shall not be granted to any person for more than a total of 30 days in any
calendar year.

A Special License shall not be granted to any person who has an on-premise license
application pending.

Alcoholic beverages must be purchased from the list of Authorized Sources published by
the Alcoholic Beverages Control Commission.

Documentation of non-profit status in a form satisfactory to the Select Board shall be
submitted at the time of application from a non-profit organization.

The terms and conditions of each License shall be contained in a License Agreement
approved by the Select Board and signed by an authorized representative of the Licensee
prior to the issuance of the License.

The Licensee shall be responsible for cleaning the Town property after the event and shall
leave the property in the same condition it was before the event. The Licensee shall
deposit the sum of $1000.00 with the Town as security for such cleaning. Funds shall be
returned after the event if the Town property is in satisfactory condition. If the funds
deposited are not sufficient to restore the property or repair any damages, the Town may
recover the cost of repair or restoration from the Licensee, in addition to any other
remedies that the Town may have.

Organizers of any event requiring a Special Alcohol License must comply with state
statutory and regulatory requirements, which can be found on the website of the



Alcoholic Beverages Control Commission: WWW.MASS.GOV/ABCC. See Chapter
138, Section 14, of the Massachusetts General Laws and 204 C.M.R. 7.00. If necessary,
organizers should consult private counsel to ensure compliance with these legal
requirements.

OFFICE OF THE TOWN CLERK

TOWN OF ANDOVER
MASSACHUSETTS 01810

SPECIAL ALCOHOL LICENSE APPLICATION
FOR EVENTS ON TOWN PROPERTY

Name of Applicant:

Address, phone & e-mail contact information for Applicant:

Name & address of Organization for which license is sought:

Does this Organization hold nonprofit status under the IRS Code? Yes No

Name of Responsible Manager of Organization (if different from above):

Address, phone & e-mail contact information:

Has the Applicant or Organization applied for and/or been granted a special liquor license this calendar
year? If so, please give date(s) of Special Licenses and/or applications and title of event(s).

Does the applicant have an on-premise license application pending? Yes No
Is this event an annual or regular event? If so, when was the last time this event was held and at what
location?




24-Hour contact number for Responsible Manager of Alcohol Event date:

Title of Event:

Date/time of Event:

Description of Location Requested (Include a proposed plan of the event location, including the
specific area(s) where alcoholic beverages will be sold and/or served:

Is this location under the care, custody and control of the School Committee:

Is this location under the care, custody and control of the Conservation Commission:

Event Coordinator:

Method(s) of invitation/publicity for Event:

Number of people expected to attend:

Expected admission/ticket prices:

Expected prices for food and beverages (alcoholic and non-alcoholic):

Will persons under age 21 be on premises?

If “yes,” please detail plan to prevent access of minors to alcoholic beverages.

Have you consulted with the Police Department about your security plan for the Event?

OFFICE USE ONLY
For Police Chief or designee:

Your signature below indicates that you have discussed this event with the applicant, you
have reviewed the applicant’s security plan, and any necessary police details have been
arranged for the Event.

Date

Printed namettitle

POLICE COMMENTS




For Fire Chief or designee:

Date
Printed nameftitle
FIRE COMMENTS
For Director of Public Works or designee:

Date
Printed nameftitle
PUBLIC WORKS COMMENTS
For Director of Public Health or designee:

Date
Printed nameftitle
HEALTH COMMENTS
For Inspector of Public Buildings or designee:

Date

Printed namettitle

BUILDING COMMENTS




What types of alcoholic beverages do you plan to serve at the Event?

What types of food and non-alcoholic beverages do you plan to serve at the Event?

Who will be responsible for serving alcoholic beverages at the Event?

What training or certification in responsible alcohol service does this person have? Please attach
certificate or other proof of training for at least one person who will have responsibility for serving
alcoholic beverages at each point of service and who will be present for the entire Event.

Please list the names and dates of birth for all people who will be responsible for serving alcoholic
beverages at the Event. Anyone serving alcoholic beverages must be at least 21 years of age.

Name of the Massachusetts wholesaler who will deliver to site? (Full supplier list available on the
ABCC website: www.mass.gov/abcc)

Date of Delivery:
Alcohol Serving Time (s):

How, when, and by whom will excess alcoholic beverages obtained for the Event be disposed of?

Date of Pick-Up:

Please provide details (insurance company, type of policy, name of insured, and policy limits) of any
relevant insurance coverage for the Event, as required by the Special One-Day Alcohol License Policy
for Events on Town Owned Property, included but not limited to General Liability and Liquor
Liability and Workers Compensation insurance and damages to rented premises. Before issuance of
the License a certificate of insurance coverage and an endorsement must be provided pursuant to the
Policy, including but not limited to, naming the Town of Andover as Additional Insured and Waiver
of Subrogation in favor of the Town and also with a specific reference to a coverage of at least
$1,000,000 for damages to rented premises.



Please submit this completed form and filing fee to the Select Board at
least 30 days before your Event. Failure to provide complete
information may delay the processing of your application.

I HAVE READ AND UNDERSTAND ALL RULES AND REGULATIONS:

Signature of Applicant:

Printed name:

Printed title & Organization name:

Email:




OFFICE OF THE TOWN CLERK
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TOWN OF ANDOVER
MASSACHUSETTS 01810

AMENDMENT TO TOWN OF ANDOVER POLICY XI.2.L
ALCOHOLIC BEVERAGE LICENSES ON TOWN-OWNED PROPERTY

Town of Andover Policy XI.2.L Alcoholic Beverage Licenses on Town-Owned Property is
hereby amended to read as follows:

“The Consumption of alcohol is not allowed on Town owned property, except 1) at the Town
House under controlled conditions; i.e., such alcohol must be served by a person in the employ of
a caterer or bar service who has presented evidence of liquor liability insurance to the Town; 2)
pursuant to an Outdoor Dining License issued in conformity with Policy XI.5 “Regulations For
Outdoor Dining Licenses,” or 3) pursuant to a Special License for Outdoor Events on Town
owned property approved by the Select Board and issued in conformity with Policy X1.2.N
“Special One-Day Alcohol License Policy and Application for Outdoor Events on Town-Owned
Property.”




Alcoholic Beverage Licenses on Town Owned Property

I move that the Board vote to adopt as Section XI.2.N of the Select Board Policies the Special
One-Day Outdoor Alcohol License Policy and Application For Events on Town Owned Property,
and to amend the Select Board Policy XI.2.L in conformity with the new policy XI.2.N



Authorization to Lay Water Pipes and Conduits Per General Laws Chapter 40 Section 42
Motion:

I move, pursuant to General Laws Chapter 40 Section 42, that the Andover Department of Public
Works is authorized to lay, maintain, and repair pipes and conduits for the conveyance of water
under any and all public ways in the Town of Andover.
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